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The Articles of Association of
Tianjin TEDA Biomedical Engineering Company Limited

Chapter 1 General Provisions

Article 1

Avrticle 2

Article 3

Article 4

Article 5

Our company (or “the Company”) is a joistock company with limited liability

established under “The Company Law of the PeopReépublic of China”, “State

Council’'s Special Regulations on the Overseas @ffeand Listing of Shares by Joint
Stock Limited Companies” and other relevant lawd administrative regulations of the
State.

The Company, having been approved by the Tianjimi®lpal People's Government
upon its Document Jin Gu Pi [2000] No.I2pproval of Establishment of Tianjin
TEDA Bio-Tech Company LimitedBfji*[Fl = s 1L AR ZE A VIR R AR A F
AY3L{E)” issued on 6 September 2000 and established byofvgyomotion, was
registered with the Administration for Industry aBdmmence of Tianjin Municipality
on 8 September 2000. The business license numberthef Company is
120000400079646. The promoters of the Company Beajin TEDA International
Incubator (K JF %= #E B [£ gl % f.01), Tianjin Development Zone Shuang You
Technology Development Company Limitedk =51 5 & RS A TR A H)),
Gu Hanging 2 #0H), Xie Kehua #v¢zE), Yang Fushengi{1E4:), Wu Xiaofang &

e i

E57).

(Article 1 of Mandatory Provisions)

The registered name of the Company:

Chinese: Kz AR 2 TR AR A E]

English: Tianjin TEDA Biomedical Engineering Catd.

(Article 2 of Mandatory Provisions)

The address of the Company:

12 Taihua Road, Fifth Street, Development Zonanjin, Postal code: 300457
(Article 3 of Mandatory Provisions)

The legal representative of the Companthe Chairman of the Board of Directors.
(Article 4 of Mandatory Provisions)

The term for operation of the Companynidefinite.

(Article 5 of Mandatory Provisions)



Article 6

Article 7

Article 8

Article 9

Article 10
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The Atrticles of Association of the Compais formulated according to “The Company
Law of the People’s Republic of China” (the “Compdraw”), the “State Council’s
Special Regulations on the Overseas Offering arsting of Shares by Joint Stock
Limited Companies” (the “Special Regulations”), tHBlandatory Provisions for
Articles of Association of Companies to be Listede@®eas F/|3E50 i/ & ZAZ 0
FEFR)” (the “Mandatory Provisions”) and other relevdaivs and administrative
regulations of the State.

From the effective date of the ArticlesAssociation of the Company (the “Articles”),

the Articles constitute a legally binding documeguverning the organization and

conduct of the Company, and the rights and obbgatibetween the Company and its
shareholders, and of the shareholders inter se.

(Article 6 of Mandatory Provisions)

The Articles shall be binding on the Cany and its shareholders, directors,
supervisors, general manager and other senior reare&ag members. The aforesaid
personnel may, pursuant to the Articles, make daimlating the affairs of the
Company.

Pursuant to the Articles, shareholders may makénesl against the Company, the
Company may make claims against shareholders,stidezs may make claims against
other shareholders, and shareholders may makeschgainst the Comapny’s directors,
supervisors, general manager and other senior reer&g members.

In this Article, “claims” include legal proceeds@n court and arbitration proceedings.
(Article 7 of Mandatory Provisions)

The Company may invest in other companth limited liability and joint stock
limited companies, and the liabilities of the Compahall be limited to the amount of
capital contribution made. The Company shall notabshareholder with unlimited
liabilities of any other organisations operating foofits.

Subject to the approval of the regulatory autlydior the examination and approval of
companies as authorised by the State Council, thap@ny may, according to its
operation and management needs, operate as a dghadmpany in accordance with
Clause 2 of Article 12 of the Company Law.

(Article 8 of Mandatory Provisions)

The Company is an independent corpolegal person. All the Company’s acts shall
comply with the laws and regulations in the PRC amgdictions in which overseas
listed foreign shares are listed and safeguarthtitil interests of its shareholders.

Subject to compliance with laws and administratregulations of the PRC, the
Company has financing rights or borrowing rightse Tinancing rights of the Company
includes (but not limited to) issue of debentutdgrging or mortgaging in part or all of
its undertakings, properties and other rights asnpieed by laws and administrative



This English Version is for reference only

regulations of the PRC. However, the Company skaé#ircise such rights without
infringing or abolishing the rights of any clagssbareholders.

The board of directors of the Company (the “B&arday, in accordance with the
decision made in the shareholders’ general meatngghaving obtained the approval of
the relevant governmental bureau, enter into tmanfting or borrowing acts as
aforesaid.

Chapter 2 Objects and Scope of Business

Article 11

Article 12

Article 13

The business objective of the Compantoislevelop biological technologies, research
and develop new biotechnical products, and prorhadnealth level of people.

(Article 9 of Mandatory Provisions)

The scope of business of the Companyl §igasubject to those being approved by the
company registration authority of the People’s Raigwof China.

The scope of business of the Company includestetbearch, development, production
and sales of biomedical engineering related andetimological related products

(including biomaterials and medical equipment), dhd related technical services

(where special operation requirements of the Stedeapplicable to the above scope, it
shall be subject to such requirements); the domesdiblesale of compound fertilizers,

mixed fertilizers, chemical fertilizers and biologl fertilizers; and the research and
development, promotion and application of eco-atfucal chemicals.

(Article 10 of Mandatory Provisions)

With the approval by resolutions intheaseholders’ general meeting and approval of
relevant state authorities in charge, the Compuaay adjust its scope of business or
investment directions and methods in response tangds in the domestic and

international markets, the demand of domestic avetseas businesses and its own
development capabilities.

Chapter 3 Shares and Registered Capital

Article 14

Article 15

The Company shall have ordinary shatealdimes. Upon obtaining approval from the
authority for the examination and approval of comea authorised by the State
Council, the Company may, depending on its requargs) issue other types of shares.
(Article 11 of Mandatory Provisions)

Shares issued by the Company shall lagear value of Renminbi 0.1 yuan each.

The Renminbi as referred to in the preceding pamdgrefers to the lawful currency of
the People’s Republic of China.

(Article 12 of Mandatory Provisions)

-5-
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Article 17

Article 18

Article 19
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The Company may, upon obtaining apprdvain the securities regulatory authority
under the State Council, issue shares to domestisiors and overseas investors.

“Overseas Investors” as referred to in the preagggiaragraph refer to investors from
foreign countries and Hong Kong, Macau and Taiwao subscribe for shares issued
by the Company; and the “Domestic Investors” ref@rinvestors in the People’s
Republic of China (other than the regions as atbod@svho subscribe for shares issued
by the Company.

(Article 13 of Mandatory Provisions)

Shares issued by the Company to doméstiestors for subscription in Renminbi are
referred to as “domestic shares”. Shares issuethdyCompany to overseas investors
for subscription in foreign currencies are referteds “foreign shares”. Foreign shares
which are listed outside the Mainland are refetoeds “overseas listed foreign shares”.

“Foreign currencies” as referred to in the prengdparagraph refers to the lawful
currency of countries or regions outside the PR@Hvlare recognised by the foreign
exchange authority of the State and which can leel as pay the share price to the
Company.

(Article 14 of Mandatory Provisions)

Overseas listed foreign shares issuedheyCompany and which are listed in Hong
Kong shall be referred to as “H shares”. H sharesshares which have been approved
by the relevant authorities under the State buegabiadmitted for listing on The Stock
Exchange of Hong Kong Limited (the “Hong Kong Stdekchange”), the par value of
which is denominated in Renminbi and are subscriioedand traded in Hong Kong
dollars. H shares shall rank pari passu with themestic shares in terms of allocation
of the Company’s dividend and assets. [Appendi® ltif GEM Listing Rules]

Upon approval by the authority for thgamination and approval of companies as
authorised by the State Council, the Company atithe of its establishment issued a
total amount of 300,000,000 ordinary shares whiehevsubscribed by its promotes and
represent 100% of the total number of ordinary eh@sued by the Company, of which
25,500 shares held by Tianjin TEDA Internationalubator, 10,000,000 shares held by
Tianjin TEDA Shuang You Technology Development Camp Limited, 14,000,000
shares held by Gu Hangingf{£0l[), 9,000,000 shares held by Xie Kehu# % %),
2,000,000 shares held by Yang Fushepii4:) and 10,000,000 shares held by Wu
Xiaofang (= l75), representing 85%, 3.33%, 4.67%, 3%, 0.67% aB8&89%8.of the total
shares respectively.

(Article 15 of Mandatory Provisions)

Following several times of increase bare capital after its establishment, the Company
has issued 1,420,000,000 ordinary shares, includirtg000,000 domestic shares that
accounted for 50.35% of the total amount of ordingtrares in issue by the Company
and 705,000,000 overseas listed foreign sharesattwtunted for 49.65% of the total
amount of ordinary shares in issue by the Company.
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Article 21

Article 22

Article 23

Article 24
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The share capital structure of the Company i®bevs: 1,420,000,000 ordinary shares,
in which 715,000,000 shares are domestic shareshich 200,000,000 shares held by
Tianjin TEDA International Incubator, the promotet80,000,000 shares held by
Shenzhen Xiangyong Investment Company Limited, A0@O00 shares held by
Shandong Zhinong Fertilizers Company Limited, 120,000 shares held by Dongguan
Lvye Fertilizers Company Limited, 14,000,000 shanetd by Gu Hanqingkgg =),
the promoter, 12,000,000 shares held by Guangzhamgwang Media Company
Limited, 10,000,000 shares held by Beijing ZhongxWuhuan Building Materials
Company Limited and 9,000,000 shares held by Xiehuge the promoter; and
705,000,000 shares held by shareholders of ovelistas foreign shares.

(Article 16 of Mandatory Provisions) [Appendix-89l of GEM Listing Rules]

Where proposed issue of  overseasdifbeeign shares and domestic shares being
approved by the securities regulatory authorityaurttie State Council, the Board may
arrange these shares to be issued separately.

Pursuant to the provision as referred to in tleeg@ding paragraph, the Company’s plan
for issues of overseas listed foreign shares amdedtic shares may be seperately
implemented within 15 months from the date of thpraval bythe securities regulatory
authority under the State Council.

(Article 17 of Mandatory Provisions)

The respective total number of overdessd foreign shares and domestice shares that
the Company has resolved to issue seperately quaed to be fully subscribed in their
offering on an one-off basis; under special circitamses where they cannot be fully
subscribed in their offering on an one-off badig, thares may be issued by installments
with the approval of the securities regulatory autly under the State Council.

(Article 18 of Mandatory Provisions)

The registered capital of the Companyil vimcrease to RMB142,000,000 after
completion of capital increase in domestic sharés. registered capital of the Company
shall be registered with the administration autiyofor Industry and Commerce and
filed with the authority for the examination andpapval of companies as authorised by
the State Council and the securities regulatorigaty under the State Council.

(Article 19 of Mandatory Provisions)

The Company may, depending on its openaand development requirements, increase
its capital pursuant to the approval required uniderelevant provisions of the Articles.

The Company may increase its capital by way of:
Q) offer of new shares to investors not partidyldesignated,;

(2) right issue to existing shareholders;



Article 25

Article 26

Article 27

Article 28

Article 29
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(3) bonus issue of new shares to existing shadehsi
4) other methods as permitted by laws and adinatige regulations.

Where the Company proposes to increase its cdpitesuing new shares, it shall seek
approval according to the relevant provisions loé tArticles, and then proceed
according to the laws and administrative regulaiohthe State.

(Article 20 of Mandatory Provisions)

Subject to contrary provisions in anwand administrative regulations, the shares of
the Company may be freely transferred, clear oflemy

(Article 21 of Mandatory Provisions) [Appendix-1(2) of GEM Listing Rules]

Where the H shares are transferred aiegrto the provisions of the Articles , the share
transferees may request to have their name (naHesbfire) recorded in the register of
members maintained in Hong kong as the holder a@h sshares pursuant to the
provisions of the Articles.

All issued H shares shall be recordedhe register of members maintained in Hong
Kong as required to be kept pursuant to Articld2)6of the Articles.

The transfer of all or part of the shealg any holders of H shares shall be made by the
standard transfer form prescribed by the Hong K8tugk Exchange. The instrument of
transfer shall be signed by hand or in a machingqu format by the transferor and
transferee. [Appendix IlI-1(iv) of GEM Listing Rudg

The Company shall ensure that the shar#ficates of all H shares carry the following
representations, and instruct and cause the sbkgrgrar of the Company to refuse to
register any person as holder of any shares ofCtrapany subscribed, purchased or
transferred unless and until the person has prattacéhe share registrar a duly signed
form carrying the following representations:

(1) The purchaser agrees with the Company and gaieholder, and the Company
agrees with each shareholder, to observe and cowifthythe Company Law
and other relevant laws, administrative regulatiamsvell as the Articles;

(2) The purchaser agrees with the Company, eaatelsblder, director, supervisor
and management members of the Company, and the &ynom behalf of itself
and each director, supervisor and management memhgrees with each
shareholder, to refer to arbitration for all digmitand claims concerning the
Articles or any rights or obligations provided farthe Company Law and other
relevant laws and administrative regulations, anauthorize the arbitration to
be conducted by public hearing and the resulhefarbitration to be publicly
announced;

(3) The purchaser and the Company and the shalerisobf the Company have
agreed that shares of the Company can be freeigfaaed by shareholders;
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4) The purchaser authorizes the Company to reptesim/her to enter into an
agreement with the directors and management membkerthe Company
whereby the directors and management members pramidear and comply
with their duties to shareholders provided forhia Articles.

The H shares of the Company are listed ttaded in Hong Kong Stock Exchange.

Chapter 4 Reduction of Capital and Repurchase ofl&res

Article 31

Article 32

Article 33

Article 34

The Company may reduce its registerquitahin accordance with the provisions of the
Articles.

(Article 22 of Mandatory Provisions)

When the Company proposes to reduceeitgstered capital, it shall must draw up a
balance sheet and a list of assets.

The Company shall notify its creditors within t€¢h0) days from the date of the
resolution authorising the reduction of registecagital and publish a public notice in
newspapers at least three (3) times within thi3@) days from that date. Creditors shall,
within thirty (30) days of receiving the notice minety (90) days of the first publication
of the public notice (for those who have not reedia notification), have a right to
require the Company to settle its debt or to offerresponding guarantees for their
settlement.

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

(Article 23 of Mandatory Provisions)

In the following circumstances, the Camg may repurchase its issued shares
outstanding subject to approval in accordance i procedures set out in the
Articles and by the relevant regulatory authoritylee State:

(1) to cancel shares for purpose of capital redogt

(2) to amalgamate with another company which hshdses in the Company;

(3) other circumstances which are permitted byslamd administrative regulations.

(Article 24 of Mandatory Provisions )

The Company may, with the approval ln¢ relevant regulatory authority of the State
for share repurchase, carry it out in one of thi@fdng manners:

(2) an offer to repurchase made to all sharehsloleequal proportions;

(2) to repurchase through open transactions rksgchanges;
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Article 36

Article 37
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(3) to repurchase through off-market agreementisiadeia stock exchange.
(Article 25 of Mandatory Provisions)

Where the Company repurchases its shhgesvay of agreement outside a stock
exchange, it shall seek prior approval of the di@ders in shareholders’ general
meeting under the relevant provisions of the AeiciThe Company may rescind or vary
the abovementioned agreement so entered into by tmepany or waive any of its

rights thereunder with prior approval by the shatéérs in shareholders’ general
meeting obtained in the manner mentioned above.

An “agreement for the repurchase of shares” amned to in the preceding paragraph
includes, but not limited to, an agreement to bezailiged to repurchase shares or to
acquire the right to repurchase shares.

The Company shall not assign an agreement to cbase its own shares or any rights
provided thereunder.

(Article 26 of Mandatory Provisions)

Shares repurchased in accordance wihldlws by the Company shall be cancelled
within the period prescribed by laws and administearegulations, and the Company
shall apply to the original company registrationhauity for alteration of its registered
capital.

The amount of the Company’s registered capitall flgareduced by the aggregate par
value of the shares cancelled.

(Article 27 of Mandatory Provisions)

Unless the Company is in the courseigiitation, it must comply with the following
provisions in repurchasing its issued shares quistg:

(1) Where the Company repurchases its share®itphr value, the amount of the
total par value shall be deducted from of the Camgjsadistributable profits or
out of the proceeds of a fresh issue of shares fieadleat purpose;

(2) Where the Company repurchases its sharepmnaium, an amount equivalent
to their total par value shall be deducted from dmributable profits of the
Company or out of the proceeds of a fresh issughafes made for that purpose.
Payment of the portion in excess of their par val@| be effected as follows:

(1) if the shares being repurchased were issudatieit par value, payment
shall be made out of the distributable profitshedf Company; or

-10 -
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(i) if the shares being repurchased were isstedmemium, payment shall
be made out of the distributable profits of the @amy or the proceeds
of a fresh issue of shares made for that purposeided that the amount
paid out of the proceeds of the fresh issue mayeroted the aggregate
of premiums received by the Company on the issudhef shares
repurchased or the current balance of the Compastyése premium
account (inclusive of the premiums from the fresdue);

(3) Payment by the Company for the following usksll be made out of the
Company’s distributable profits:

(0 the acquisition of rights to repurchase sharfethe Company;
(i)  the variation of any contract to repurchakares of the Company;

(i)  the release of any of the Company’s obligas under any contract to
repurchase shares of the Company.

4) To the extent that shares are repurchaseafoah amount deducted from the
distributable profits of the Company, the amountled Company’s registered
capital reduced under the relevant requirementdl &ea transferred to the
Company’s share premium account.

(Article 28 of Mandatory Provisions)

Chapter 5 Financial Assistance for Acquisition othe Company’s Shares

Article 38

Article 39

The Company or its subsidiaries shall abany time give financial assistance in any
way to any person acquiring or proposing to acqsinares in the Company. The

abovementioned persons acquiring shares in the @wnmclude those who have

incurred, directly or indirectly, any liability fothe purpose of acquiring shares in the
Company.

The Company or its subsidiaries shall not at ame tgive financial assistance in any

way to the persons who have incurred such liabfiy the purpose of reducing or

discharging that liability.

This Article is not applicable to the circumstamckescribed in Article 40.

(Article 29 of Mandatory Provisions)

In this chapter, financial assistancgudes, but not limited to, the following:

(1) by way of gift;

(2) by means of guarantee (including the provigiban undertaking or property to
secure the performance of obligations by the objjgar indemnity, other than

an indemnity in respect of the Company’s own ndgbeadefault or by way of
release or waiver,

- 11 -
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by means of a loan or any other agreementruwtiech the obligations of the
Company are to be fulfiled before the obligatioofs another party to the
agreement, or by the novation of, or the assignrmoénights arising under, the
aforesaid loan or agreement;

any other form of financial assistance giveyn the Company where the
Company is insolvent or has no net assets or wisemet assets would thereby
be reduced to a material extent.

In this chapter, incurring a liability includesethncurring of a liability by making an
agreement or arrangement (whether enforceablewaether made on his own account
or jointly with any other person), or through chemggone’s financial position by any
other means.

(Article 30 of Mandatory Provisions)

Article 40 The following activities shall not beetited as being prohibited by Article 38:

(1)

(2)
3)
(4)

(5)

(6)

the provision of financial assistance by tl@pany is given in good faith in the
interest of the Company, and the principal purpo$egiving the financial
assistance is not for the acquisition of sharethefCompany, or the giving of
the financial assistance is an incidental part wfeater plan of the Company;

a lawful distribution of the Company’s asdeysway of dividend;
the allotment of bonus shares by means otidwil;

a reduction of registered capital, a repurehasshares or a reorganization of the
share structure pursuant to the Articles;

the lending of money by the Company in theirad/ course of its business
where the lending of money is part of the scopbusiness of the Company (but
only if the Company has net assets which are netetly reduced or, to the
extent that those assets are thereby reducedintecial assistance is provided
out of the Company’s distributable profits); and

the provision of money by the Company for cidmitions to employees’ share
schemes (but only if the Company’s net assets wériemot thereby reduced or,
to the extent that those assets are thereby redtivedinancial assistance is
provided out of the Company’s distributable profits

Chapter 6 Share Certificates and Register of Shahmlders

Article 41 Share certificates of the Company shalin registered form.

The following major items shall be specified oe 8hare certificate of the Company:

(1)

the Company’s name,;

-12 -
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Article 43

Article 44
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(2) the date of incorporation of the Company agstered,;

(3) the class ,the par value o and the numberhafes represented by the share
certificate;

4) the serial number of the share certificate;

(5) other items required to be specified by tloelsexchange(s) on which the shares
of the Company are listed.

(Article 32 of Mandatory Provisions)

Share certificates shall be signed g @hairman. Where the signatures of other senior
management members of the Company are requiredebstock exchange(s) on which
the shares of the Company are listed, the shatdicaes shall also be signed by those
senior management members. The share certifichtdstake effect upon affixing the
Company’s  special securities sealwhich shall bthaized by the Board. The
signatures of the Chairman of the Company or otledégvant senior management
members appearing on the share certificates maybalen printed form.

(Article 33 of Mandatory Provisions)[Appendix [2d) of GEM Listing Rules]

The Company shall keep a register ofshalders to keep the following particulars:

Q) the name, address (residence) and occupatioatore of each shareholder;

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

(3) the amount paid or payable on the shareskhe&hch shareholder;

4) the serial numbers of the shares held by ehaleholder;

(5) the date on which each shareholder is regidtas a shareholder; and

(6) the date on which each shareholder ceaseel #oshareholder.

The register of shareholders shall be sufficientidence of the shareholders’
shareholding in the Company, unless there is ecelémthe contrary.

(Article 34 of Mandatory Provisions)

The Company may, pursuant to any menuauwan of understanding or agreement
reached between the securities regulatory authontier the State Council and overseas
securities regulatory authority, keep the origireister of the foreign shareholders of
overseas listed foreign shares in any place outsike PRC, and entrust its
administration to an overseas agency. The origigister of shareholders of H shares
shall be kept in Hong Kong.

[Appendix XI-C(b) of GEM Listing Rules]

- 13 -
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The Company shall maintain a copy of the registethe foreign shareholders of
overseas listed foreign shares at the addresseoCtmpany; the entrusted overseas
agent shall ensure that the original and the dafaicopies of the register of the foreign
shareholders of overseas listed foreign sharesam®stent at all times.

Where the original and the duplicate copies ofrdggster of the foreign shareholders of
overseas listed foreign shares are not consigtengriginal copy shall prevail.

(Article 35 of Mandatory Provisions)
The Company shall maintain a completgster of shareholders.
The register of shareholders shall contain thevehg parts:

(1) a part maintained at the Company’s legal asfdo®nsisting of those other than
that required under paragraph (2) and (3) of thiscks;

(2) the register of shareholders of H shares®fQbmpany kept in Hong Kong;

(3) any other such parts maintained at such qilsre as the Board may consider
necessary for listing purposes.

(Article 36 of Mandatory Provisions)

Different parts of the register of shaoklers shall not overlap. No transfer of any
shares registered in any part of the register slohifing the continuance of that
registration, be registered in any other part efréygister.

The alteration or rectification of each part ot thegister of shareholders shall be
determined in accordance with the laws of its sites

(Article 37 of Mandatory Provisions)

All paid-up H shares are freely transfde in accordance with the Articles without
limitation of any lien of the Company; however, tBeard may refuse to recognize any
instrument of transfer without giving any reasonlesa such transfer satisfies the
following conditions:

[Appendix IlI-1(i), 1(ii) of GEM Listing Rules]

(1) payment of a fee of HK$2.5 per instrumentrahsfer or the higher amount as
revised by the latest GEM Listing Rules of Hong ddtock Exchange, to the
Company for the registration of any transfer docuitfs or other document(s)
relating to or affecting the ownership of the skarequestion or the change of
ownership of those shares;

(2) the instrument of transfer relates to the HErsh only;

3) payment in full of any stamp duty due on th&triument of transfer;

- 14 -
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4) production of the relevant share certificadesl any other evidence reasonably
required by the Board to prove the transferor'strigp make the transfer;

(5) if the shares are to be transferred to joiolidérs, the number of such joint
holders shall not exceed four (4); [Appendix lli#)(f GEM Listing Rules]

(6) the instrument of transfer shall be the stashdeansfer form required by Hong
Kong Stock Exchange.

[Appendix IlI-1(iv) of GEM Listing Rules]

Transfers shall not be entered in thggster of shareholders within thirty (30) days prio
to the date of a shareholders’ general meeting ithirwfive (5) days before the
benchmark date set by the Company for the purpbdistoibution of dividends.

(Article 38 of Mandatory Provisions)

For the purposes of convening a shaagrsl general meeting, distribution of dividends,
liquidation or other activities requiring the detenation of who is a shareholder, the
Board shall designate a date to be the record 8aereholders whose names appear on
the register of shareholders at the end of thatadayhe shareholders of the Company.

(Article 39 of Mandatory Provisions)

Any person who challenges the informatget out in the register of shareholders by
requiring his (its) name to be entered in or rendofrem the register of shareholders
may apply to a competent court with jurisdictiom fectification of the register of the
shareholders.

(Article 40 of Mandatory Provisions)

Any person who is a registered holdersbéres in the Company or who claims to be
entitled to have his name entered into the regadtshareholders in respect of shares in
the Company may, if it appears that the certificalating to the shares ("the original
certificate”) is lost, apply to the Company for @nshare certificate in respect of such
shares (the "relevant shares").

Where holders of domestic shares have lost tiirescertificates and apply for their
replacement shall be dealt with in accordance tghprovisions of Article 150 of the
Company Law.

Where holders of overseas listed foreign sharee hast their share certificates and
apply for their replacement may be dealt with inccadance with the laws, the rules of
the stock exchange and other relevant requirenoérite place that the original register
of holders of overseas listed foreign shares is.kep

The application for replacement of share certisadby holders of H shares shall comply
with the following requirements:
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(6)
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The applicant shall submit an application ke Company in prescribed form
accompanied by a notary certificate or statutorglatation stating the grounds
upon which the application is made, the circumstanior such loss and the
evidence thereof and that no other person shadinbided to enter his name on
the register of shareholders in respect of thevagieshares.

No declaration has been received by the Commfram a person other than the
applicant for having his name being registered helder of the relevant shares
before the Company came to a decision to issue rédpdacement share
certificate.

The Company shall, if it decides to issue@asement share certificate, publish
a notice of its intention in such newspapers orogéeals as may be prescribed
by the Board. The publication must be made at lease every thirty (30) days

in a period of ninety (90) days.

The Company shall, prior to the publicationitsfnotice of intention to issue a
replacement certificate:

(1) deliver to the Hong Kong Stock Exchange a cabythe notice to be
published. The notice may be published upon reegidonfirmation
from such stock exchange that the notice has beéibited at its
premises. Such exhibition shall be for a periodioéty (90) days.

(i) In the case of an application made withow ttonsent of the registered
holder of the relevant shares, the Company shaild sky post a
photocopy of the notice to be published to suclsteged shareholder.

If, upon the expiration of the 90-day peri@derred to in Paragraph (3) and (4)
of this Article, the Company has not received reoti¢ dispute in respect of the
relevant shares, the Company may issue a replatceshame certificate in
accordance with the applicant’s request.

Where the Company issues a replacement sleatiGcate under this Article, it
shall forthwith cancel the original certificate aedter the cancellation and issue
in the register of shareholders accordingly.

All expenses relating to the cancellation ofaiginal share certificate and the
issue of a replacement share certificate by the f@aomy shall be borne by the
applicant. The Company may refuse to take any mctiatii reasonable
security is provided by the applicant.

(Article 41 of Mandatory Provisions)

Where the Company issues a replacentsriescertificate pursuant to the Articles, the
name of a bona fide purchaser of the replacemetificate issued or of person who is
subsequently registered as a shareholder owningliaees to which the certificates
relates, shall not be removed from the registehafeholders.

(Article 42 of Mandatory Provisions)
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The Company shall not be liable for atamages sustained by any person by reason of
the cancellation of the original certificate or tlksuance of the replacement certificate,
unless the claimant proves that the Company aatslidently.

(Article 43 of Mandatory Provisions)

Chapter 7 Rights and Obligations of Shareholders

Article 54

Article 55

A shareholder of the Company is a pensto legally holds shares of the Company and
who has had his name entered into the registdrarkebolders.

Shareholders enjoy the rights and have obligatmesrding to the class and amount of
shares held by them. Shareholders holding sharéseatame class enjoy equal rights
and have same form of obligations.

In case of joint holders, on the death of any ofiesuch joint holders, only the
survivor(s) shall be the only person or personsgeized by the Company as having
any title to any such shares, but the Board mayireguch evidence of death as it may
deem fit for the purpose of making amendments & ghrticulars in the register of
shareholders. For joint holders of any share, tmdyperson whose name stands first in
the register of shareholders shall be entitleckteive the share certificate relating to
such share, notices from the Company, to attend exmdicise all the voting rights
attached to such share at shareholders’ generdgingeef the Company, and any notice
given to such person shall be deemed to have sémedtithe joint holders.

(Article 44 of Mandatory Provisions )
Holders of ordinary share of the Company entitled the following rights:

(1) to collect dividends and other distributiortz@ding to the number of shares
held by them;

(2) to attend or appoint proxies to attend shddsie’ general meetings and to
exercise the voting right;

3) to supervise the management of the businessabpns of the Company and to
make recommendations or enquiries;

4) to transfer shares in accordance with lawspiadtrative regulations and the
Articles;

5) to obtain relevant information in accordandéhvthe provisions of the Articles,
which shall include:

1. the right to a copy of the Articles upon paytnaa charge to cover costs;
and

2. the right to inspect and copy after paymenteakonable charges:
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(1) all parts of the register of shareholders;

(2) personal particulars of directors, supervisgeneral managers and
other senior management members as follows:

(@ presentand former forename or surname aydlas;
(b) principal address (residence);

(c) nationality;

(d) full-time and all other part-time occupaticarsd duties;
(e) identity documents and their relevant number;

(3) status of the Company’s share capital;

(4) reports in respect of each class of sharesircbpsed by the
Company since the end of the last accounting year.aggregate
par value, the number and the maximum and minimuoe paid
for the shares repurchased by the Company andthlecbsts paid
by the Company for this purpose;

(5) minutes of shareholders’ general meetings;

(6) upon termination or liquidation of the Compathe right to participation in the
distribution of the Company’s remaining assets ropprtion to the shares held
by them;

(7 other rights conferred by laws, administratiggulations and the Articles.

The Company shall not suspense or infringe anlytramd interests attached to the

shares due to any person who has direct or indiigiat interests not disclosing his or

her rights and interests

(Article 45 of Mandatory Provisions) [Appendix-1R of GEM Listing Rules]
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Holders of ordinary share of the Compaiaye the following obligations:
(1) to comply with the Articles;

(2) to pay subscription money according to the @am@f shares subscribed by them
and the method of subscription; and

3) to undertake further obligations imposed hwydaadministrative regulations and
the Articles.

A shareholder is not liable to make any furthartabution to share capital other than as
agreed by the subscriber of the relevant sharesiloscription.

(Article 46 of Mandatory Provisions)

In addition to obligations imposed by administrative regulations or required by the
listing rules of the stock exchange on which shasethe Company are listed, a
controlling shareholder shall not exercise his n@trights in respect of the following
matters in a manner prejudicial to the interestalbbr some of the shareholders of the
Company:

(1) to waive the duty of a director or supervisdo act honestly in the best interests
of the Company;

(2) to approve the expropriation by a directoisopervisor (for his own benefit or
for the benefit of another person), by any mearisthe Company’s assets,
including without limitation, opportunities whichrea advantageous to the
Company; or

(3) to approve the expropriation by a directoisopervisor (for his own benefit or
for the benefit of another person) of the individtghts of other shareholders,
including without limitation, rights to distributie and voting rights, save and
except where it was done pursuant to a restrugjgibmitted to and approved
during the shareholders’ general meeting in accurelavith the Articles.

(Article 47 of Mandatory Provisions)

In the preceding Article, controllingateholder refers to a person who meets any one of
the following conditions:

(1) he alone or acting in concert with others th@spower to elect more than half of
the Board members;

(2) he alone or acting in concert with others thespower to exercise or to control
the exercise of more than thirty percent (includd@ys) of the voting rights in
the Company;

(3) he alone or acting in concert with others Boltiore than thirty percent
(including 30%) of the issued and outstanding shafehe Company;
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he alone or acting in concert with others é@gacto control of the Company by
any other means.

(Article 48 of Mandatory Provisions)

Chapter 8 Shareholders’ General Meeting

Article 59

Article 60

The shareholders’ general meetings s #uthority of power of the Company. It
exercise its functions and powers according to laws

(Article 49 of Mandatory Provisions)

The shareholders’ general meetings shadlcise the following powers:

(1)
(2)

3)
(4)
(5)

(6)

(7)
(8)

(9)
(10)

(11)

(12)

(13)

to determine the Company’s business policesiavestment plans;

to elect and replace supervisors who are septatives of shareholders and
determine on matters relating to remuneration ohsupervisors;

to consider and approve reports of the Board;
to consider and approve reports of the SuperyiCommittee;

to consider and approve the Company’s annun€ial budget and final
accounts;

to consider and approve the Company’'s profditridbution proposals and
proposals for making up losses;

to resolve on the increase or reduction ofGbenpany’s registered capital;

to resolve on matters such as merger, divjgissolution and liquidation of the
Company;

to resolve on the issuance of debentures &L timpany;

to resolve on the appointment, removal or-remewal of the services of an
auditor for the Company;

to amend the Articles;

to consider and approve proposals submityeshiareholders representing more
than five percent (including 5%) of voting sharéshe Company;

other matters which are required by laws, iattrative regulations and the
Articles to be resolved by the shareholders’ gdmaeseting.

(Article 50 of Mandatory Provisions)
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The Company shall not enter into anytcact with any person other than a director,
supervisor, general manager, deputy general masmagelr other senior management
members of the Company whereby the managementdinuhiatration of the whole or
any substantial part of any business of the Compsurtg be handed over to such a
person without the prior approval of shareholdera shareholders’ general meeting.

(Article 51 of Mandatory Provisions)

Shareholders’ general meetings can lmeiaingeneral meetings or extraordinary general
meetings. Shareholders’ general meetings shalbbeened by the Board. The annual
general meetings shall be convened once a yearstailtake place within six months
from the end of the preceding financial year.

The Board shall convene an extraordinary geneegadtimg within two months after the
occurrence of any one of the following circumstance

Q) where the number of directors is less thamtimaber stipulated in the Company
Law or is less than two thirds of the number reggliiby the Articles;

(2) where the accrued losses of the Company antounrie-third of its total share
capital;

3) where shareholders holding more than ten per¢acluding 10%) of the
Company’s issued shares carrying the right to vadike a request in writing to
convene an extraordinary general meeting;

4) where the Board considers it necessary oiStiygervisory Committee proposes
to call for such a meeting;

(5) where two or more independent non-executivectirs make a call for an
extraordinary general meeting.

(Article 52 of Mandatory Provisions)

Where the Company convenes a sharelglldeneral meeting, written notice in respect
of the matters to be considered and the date amdevef the meeting shall be served to
all shareholders whose names appear in the regi$tshareholders not less than
forty-five (45) days before the meeting. Any shaldber intending to attend the
shareholders’ general meeting should send the Caoynpaeply in writing stating his
intention to attend the meeting twenty (20) day®iteethe date of the meeting.

(Article 53 of Mandatory Provisions)

In an annual general meeting convenedhgy Company, shareholders holding more
than five percent (including 5%) of the total vgfishares of the Company are entitled
to propose new resolutions in writing. The Compahgll include those matters which

are within the scope of duties of the shareholdgesieral meeting into the agenda of
such meeting.

(Article 54 of Mandatory Provisions)
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Based on the writing replies receivecemty (20) days before a shareholders’ general
meeting, the Company shall calculate the numbersludres represented by the
shareholders who have intention to attend the Bbéders’ general meeting. Where the
number of voting shares represented by those shldesks reaches more than half of the
Company’s total number of such shares, the Compaany convene the shareholders’
general meeting. Otherwise, the Company shall, iwifive (5) days, inform the
shareholders again of the matters to be considdrediate and venue of the meeting by
way of public announcement. After making the anmemment, the shareholders’
general meeting may be convened.

An extraordinary general meeting shall not decdenmatters which are not specified in
the notice.

(Article 55 of Mandatory Provisions)

Notice of shareholders’ general meeshgll comply withthe following requirements:
(1) be in writing;

(2) state the venue, date and time of the meeting;

3) state the matters to be discussed at the nggeti

4) provide such information and explanation as ra@cessary for the shareholders
to exercise an informed judgment on the proposafisrb them. Without limiting
the generality of the foregoing, where a proposamiade to amalgamate the
Company with another, to repurchase the shareseo€Cbmpany, to reorganize
its share capital, or to restructure the Compargnyother way, the terms of the
proposed transaction should be provided in detagether with copies of the
proposed agreement (if any) and the cause and effecch a proposal must be
properly explained;

(5) contain a disclosure of the nature and exiéat)y, of material interests of any
director, supervisor, general manager or otherosemanagement members in
the transaction proposed and the effect of theqeeg transaction on him in his
capacity as shareholder in so far as it is diffefesm the effect on the other
shareholders of the same class;

(6) contain the full text of any special resolatijoroposed for the meeting;
(7) contain a specific statement that a sharehadétled to attend and vote is
entitled to appoint one or more proxies to attemdl wote instead of him and that

a proxy need not be a shareholder;

(8) state the time within which and the addressviich the relevant instruments
appointing the proxies for the meeting are to Heveleed.

(Article 56 of Mandatory Provisions)
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Notice of a shareholders’ general meagtof the Company shall be served on each
shareholder, whether or not entitled to vote thet®apersonal delviery or prepaid mail
to the shareholder at his address, as shown irethster of shareholders. For holders of
domestic shares, notices of the shareholders’ generetings may be given by way of
public announcement.

The public announcement referred to in the prege@aragraph shall be published in
one or more newspapers approved by the securgggatory authority under the State
Council on any day from forty-five (45) to fifty (% days prior to the meeting. Once the
announcement has been published, all holders ofediienshares shall be deemed to
have received the notice of the relevant meeting.

(Article 57 of Mandatory Provisions)

The accidental omission to giveioetof the meeting to, or the non-receipt of such
notice by, any person entitled to receive suchceoshall not invalidate the meeting or
any resolution passed at such meeting.

(Article 58 of Mandatory Provisions)

Any shareholder entitled to attend amdevat a shareholders’ general meeting shall be
entitled to appoint one person or more (need na dleareholder) as his proxy to attend
and vote; such proxy could exercise the followinghts as entrusted by such
shareholder:

(1) the right of speech of such shareholder &laaeholders’ general meeting;
(2) demand a poll either by him/herself or jointlith others;

(3) exercise voting rights by show of hands omay of poll, but such voting rights
shall only be exercised by way of poll if more thane proxy have been
appointed.

(Article 59 of Mandatory Provisions)

The appointment of a proxy shall be intiwg under the hand of the appointor or of his
attorney duly authorised in writing; or if the apmtor is a corporation, either under
corporate seal or under the hand of its directatsaattorney duly authorised.

(Article 60 of Mandatory Provisions) [Appendix bf GEM Listing Rules - 11(2)]

The instrument appointing a proxy shmedldeposited at the premises of the Company or
such other place specified in the notice of meetmgvening such meeting not less than
24 hours before the time for holding such meetingdghours before the specified time
demanding a poll. The power of attorney or othdhauity shall be notarized if such
instrument is signed by others authorized by theoagtor. The notarized power of
attorney or other authority shall be depositedhat gremises of the Company or such
other place specified in the notice of meeting thgewith such instrument.
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In the case of the appointor being a corporatitn]egal representative or person(s)
authorized by the Board or other decision-makindié® shall act as representative to
attend shareholders’ meetings of the Company.

(Article 61 of Mandatory Provisions)

The form of the instrument appointingraxy given to a shareholder by the Board shall
allow such shareholder to freely instruct such grtx vote in favour of or against a
resolution, and to give instruction in respect 0y &em needed to be resolved for each
resolution in the meeting. Such instrument shallgate that if no instruction is given,
the proxy can vote at his/her discretion.

(Article 62 of Mandatory Provisions) [Appendix bf GEM Listing Rules - 11(1)]

In case of death, incapacitation, revakeappointment, revoke of authority or the
relevant shares have been transferred, as longgdSdmpany has not received a written
notice on such issues prior to the relevant megetihg votes cast by a proxy in
acccordance with such instrument shall not be idatgd.

(Article 63 of Mandatory Provisions)

An individual shareholder attending aastholders’ general meeting in person shall
produce his/her identification proof and evidendehws/her shareholdings: a proxy
representing his/her shareholder to attend a sblaeris’ general meeting shall produce
his/her identification proof, evidence of his/héaszholdings and the instrument under
which he/she is appointed (other than a clearingsdor its agent) (hereinafter referred
to as “Clearing House”) as defined under the Séearand Futures Ordinance (Chapter
571 of the Laws of Hong Kong)) as well as the idamtion proof of the agent. In case
of a corporate shareholder appointing its legateggntative to attend the meeting, the
Company has the right to request such legal reptatsee to produce the evidence of
shareholdings as being the corporate shareholddraavalid copy of the resolution by
the Board or other governing bodies appointing siegal representative (excluding
Clearing House), as well as a valid identificatipmoof and a copy of the power of
attorney of that corporate representative. If tlgporate shareholder is a Clearing
House, it could authorize one person or more whboey tthink fit to act as its
representative at any shareholders’ general meetirapy class meeting. However, if
more than one person are authorized, the powetarhay shall set out the number and
the class of shares in respect of each such persorsuthorised. Any person so
authorized could exercise the rights on behalhefClearing House, as if such person is
an individual shareholder of the Company.

The resolutions of a shareholders’ gahereeting are divided into ordinary resolutions
and special resolutions.

Passing of an ordinary resolution at a sharehsldgmeral meeting shall be made with

more than half of the voting rights held by thershalders (including proxies) present
at the shareholders’ general meeting.
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Passing of a special resolution at a shareholdgmséral meeting shall be made with
more than two-thirds of the voting rights held e tshareholders (including proxies)
present at the shareholders’ general meeting.

Shareholders (including proxies) present at a etttdders’ general meeting shall
expressly vote in favour of or against every motmut to be voted. An abstention of
vote or abstaining from voting shall not be treaésdvotes with vting rights when the
voting results of such business is being counted.

If any shareholder must abstain from voting oresstricted to vote only in favour of or
against a special resolution according to the Aasior the Listing Rules of the GEM of
the Stock Exchange, the vote cast in violationhef above requirements or restrictions
by such shareholder or his/her proxy shall notdaented as a valid vote.

(Article 64 of Mandatory Provisions)

Article 76 When a shareholder (including proxy) ex&e his/her voting rights in respect of the
number of shares, with voting rights, representgdhim/her at a shareholders’ general
meeting, each share has one vote.

(Article 65 of Mandatory Provisions)

Article 77 A resolution put to be voted at a shatdhars’ general meeting shall be decided by show
of hands unless a poll is demanded before or tfeeshow of hands by:

Q) by the chairman of the meeting;

(2) by at least two shareholders entitled to wottheir proxies;

(3) by a shareholder or shareholders (includingxies) alone or together
representing more than 10% (inclusive 10%) of theres having the right to
vote at the meeting.

Unless a poll be so demanded, a declaration bghbh&man that a resolution has been

carried by a show of hands, and an entry to thigceimade in the minutes of the

meeting shall be conclusive evidence of the fadhout proof of the number or
proportion of the votes in favour or against sue$otution carried at the meeting.

The request for a poll could be withdrawn by theppser.

(Article 66 of Mandatory Provisions)

Article 78 If the motions put to be voted by polbncerns the election of the chairman or
adjournment of the meeting, it shall be immediatedied. The other motions put to be
voted by poll will be decided by the chairman asmwen to vote. The meeting could
proceed to discuss other businesses and the paltsewill be regarded as made at the

meeting.

(Article 67 of Mandatory Provisions)
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Article 79 On a poll, a shareholder (including pypentitled to two or more votes need not cast all
their votes in favour of or against a resolution.

(Article 68 of Mandatory Provisions)

Article 80 In the case of an equality of votes, thiee on a show of hands or on a poll, the
chairman of the meeting shall be entitled to aiegstote.

(Article 69 of Mandatory Provisions)

Article 81 The following matters shall be passed @y ordinary resolution at a shareholders’
general meeting:

(1) working reports of the Board and SupervisGommittee;
(2) profit distribution plan and loss compensatiten prepared by the Board;

(3) removal of any members of Board and Superyi€&ommittee as well as the
manner of compensation and payment;

4) annual budgets, final accounts, balance sheegme statement and other
financial statements of the Company;

(5) other matters apart from those should be plasse special resolutions as
required by the laws, administrative regulationgher Articlesy.

(Article 70 of Mandatory Provisions)

Article 82 The following matters shall be passedabgpecial resolution at a shareholders’ general
meeting:

Q) an increase or reduction of equity, issuarfceny class of shares, warrants and
other similar securities by the Company;

(2) an issuance of debentures of the Company;

(3) a segregation, merger, dissolution and liquodeof the Company;

4) amendments to the Articles;

(5) other matters which are believed to cause mahienpact to the Company after
passing of an ordinary resolution and those requio be passed by special

resolutions at a shareholders’ general meeting.

(Article 71 of Mandatory Provisions)
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Shareholders who request to convene x@ra@dinary general meeting or a class
meeting shall follow the procedures set out below:

(1) Two or more shareholders who in aggregate hwbdde than 10% (inclusive of
10%) of the shares with voting right in such apm®ed meeting may sign one
or more written requisitions in the same form aodtents, requesting the Board
to convene an extraordinary general meeting oasscmneeting, and specifying
the subject matter of the meeting. The Board stafivene the extraordinary
general meeting or class meeting as soon as pessjpbn receiving the
aforesaid written requisitions.

The aforesaid number of shares is based on tkeeoflthe written requisitions by
the shareholders.

(2) If the Board fails to give the notice convepitne meeting within 30 days from
the date of receiving the written requisitions, wieareholders making such
requisitions may convene such a meeting by theraseahithin 4 months from
the date of the Board receiveing the requisitidriee procedures for convening
the meeting shall follow as much as possible thesecedures for a
shareholders’ general meeting convened by the Board

The Company shall bear all costs reasonably iedfmr convening and holding a
meeting by the shareholders as a result of theré&ibf the Board to convene such
meeting upon the aforesaid requisitions, which Isbaldeducted from any payment
owed to the directors who are in default of theities.

(Article 72 of Mandatory Provisions)

A shareholders’ general meeting shallcbavened and presided over by the chairman
of the Board. If the chairman is unable to attemel ineeting, the vice-chairman shall
convene and preside over the meeting. If neitherctiairman nor the vice-chairman is
able to attend the meeting, the Board may appaiather director of the Company to
convene and preside over the meeting; sharehoddensding the meeting may elect a
chairman if it is left unspecified. If for any reas the shareholders fail to elect a
chairman of the meeting, the shareholder preseperson or by proxy in the meeting
and holding the largest number of shares with ijiet to vote shall be the chairman of
the meeting.

(Article 73 of Mandatory Provisions)
The chairman of the meeting is respadesibor deciding if a resolution at the
shareholders’ general meeting is passed. His @ecishall be final and it shall be

announced at the meeting and recorded in the nsmitdhe meeting.

(Article 74 of Mandatory Provisions)
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If the chairman of the meeting has aowlat as to the result of voting on any resolution,
he may have the votes counted. If the chairmahefteeting does not make a count of
such votes, any shareholder present in person prdxy at the meeting who objects the
result announced by the chairman of the meetin{f baaentitled to request a count of

the votes immediately following the declarationtbé result and the chairman of the

meeting shall forthwith proceed with such counting.

(Article 75 of Mandatory Provisions)

In the event a count of the votes hasnbmade at a shareholders’ general meeting, the
result thereof shall be recorded in the minutehefmeeting.

(Article 76 of Mandatory Provisions)

Mimutes shall be taken in respect of ttesolutions on matters discussed at the
shareholders’ general meeting, which shall be sidnedirectors attending the meeting.

Minutes of the meeting together with the signatowek of shareholders attending the

meeting and the instrument appointing a proxy shalkept at the legal domicile of the

Company.

(Article 76 of Mandatory Provisions)

Shareholders shall be entitled to insghe copies of the minutes of the shareholders’
general meeting(s) free of charge during officereai the Company. Upon the request
from any shareholder for a copy of the relevantutaga of meeting, the Company shall

send the copy of the minutes so requested wittdayg after the receipt of reasonable
payment.

(Article 77 of Mandatory Provisions)

Chapter 9 Special Procedures for Voting by Classtareholders

Avrticle 90

Shareholders holding different classkshares are classified as class shareholders.

Class shareholders are entitled to the rightsaligiations in accordance to the laws,
administrative regulations and the Articles.

Apart from the shareholders of other classes afes) holders of domestic shares and
holders of overseas listed foreign shares are detoebe different classes of
shareholders.

Under the following circumstances, the specialngprocedures of class shareholders
shall not be applied:

(1) where, upon approval by a special resolutioa shareholders’ general meeting,
the Company issues, either seperately or conclyredbmestic shares and
overseas listed foreign shares at an interval efi&months, and the number of
domestic shares and overseas listed foreign sipaogp®sed to be issued does
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not exceed 20% of their respective existing isssiegres; [Appendix XI C of
GEM Listing Rules - (f)(1)]

(2) where the plan of the Company to issue domediares and overseas listed
foreign shares at the time of incorporation is iempénted within fifteen months
from the date of approval by the Securities RegunfaCommission of the State
Council. [Appendix XI C of GEM Listing Rules - (fj\]

(Article 78, 85 of Mandatory Provisions)

Article 91 If the Company proposes to vary or alategthe rights of the class shareholders, the
same can only be implemented after it has beenegdsg a special resolution at a
shareholders’ general meeting and also passedebglélss shareholders so affected at
the meeting of class shareholders convened in danoe with Articles 93 to 96.

(Article 79 of Mandatory Provisions)

Article 92 The following conditions shall be considd as a variation or abrogation of the rights of
a certain class of shareholders:

(1) the increase or reduction of the number ofeshaf that class of shares, or the
increase or reduction of the number of shares othen class which carry the
same or more right to vote, right of distributianother privileges;

(2) the conversion of all or part of the shareshait class to another class, or the
conversion of all or part of the shares of anotass into the shares of that class
or the granting of such right of conversion;

3) the cancellation or reduction of the rightstbét class of shares to receive
accrued dividends or accumulated dividends declared

4) the reduction or cancellation of the prefeig@mnights of that class of shares to
receive dividends or to receive distribution of edssupon liquidation of the
Company;

(5) the increase, cancellation or reduction of share conversion rights, options
rights, voting rights, rights of transfer, pre-emptrights and rights to acquire
the securities of the Company of that class ofetjar

(6) cancellation or reduction of the rights ofttbkass of shares to receive payment
payable by the Company in a particular currency;

(7 creation of a new class of shares which enfbgssame or more voting rights,
distribution rights or other privileges than th@sgoyed by that class of shares;

(8) restriction or increase of the restrictiontba transfer or ownership of that class
of shares;

(9) the issuance of subscription rights or coneersights in respect of that class or
another class of shares;
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the increase of the rights and privilegearafther class of shares;

the reorganization of the Company causesemdifft classes of shareholders
assuming obligations not in proportion thereto;

the amendment or abrogation of the provisiorikis Chapter.

(Article 80 of Mandatory Provisions)

Whether or not the class shareholderafsected have voting rights at a shareholders’
general meeting, they shall have the right to \abtihe meeting of class shareholders in
respect of the matters mentioned in (2) to (8) &) to (12) of Article 92 of the
Articles provided that the interested shareholdéal have no right to vote at the the
meeting of the class shareholders.

An interested shareholder mentioned in the preceparagraph is defined as:

(1)

(2)

3)

in the case where the Company makes a repeatféer to all shareholders on a
pro rata basis in accordance with the provisionAntitle 34 of the Articles or
repurchases its shares on a stock exchange by fnaybbc dealing on a stock
exchange, “interested shareholder(s)” shall meanctmtrolling shareholder as
defined in Article 58;

in the case where the Company repurchasekai®es by way of agreement other
than through a stock exchange in accordance watlptbvisions of Article 34 of
the Articles, “interested shareholder(s)” shall mélae shareholder(s) related to
such agreement;

in the case of a proposal to restructure tbm@any, “interested shareholder(s)”
shall mean a shareholder who undertakes obligatmadesser extent than other
shareholders of the same class, or a shareholderenjoys benefits which are
different from those enjoyed by other shareholdéthe same class.

(Article 81 of Mandatory Provisions)

A resolution of the meeting of class ielders shall be passed in accordance with
Article 93 by more than two-thirds of the votingghis of the class shareholders
attending and having the right to vote in the nmegti

(Article 82 of Mandatory Provisions)

If the Company convenes a meeting o$€lshareholders, a written notice shall be given
45 days prior to the meeting to all shareholdersuzh class who are on the register of
shareholders, specifying the matters to be comsidand the date and place of the

meeting. The shareholders who intend to attendnieting shall serve on the Company

a written reply of their intention 20 days priorttee meeting.
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If the number of shares which carry the right twevat such meeting held by those
shareholders who intend to attend such meetingr® itihan half of the total number of
that class of shares, the Company may convene sgeting of class shareholders.
Failing which, the Company shall further notify th&hareholders by way of
announcement within 5 days thereof specifying tla¢tens to be considered and the date
and place of the meeting. After giving such notitee Company may convene the
meeting of class shareholders.

(Article 83 of Mandatory Provisions)

Notice of the meeting of class sharekaddonly need to be served to shareholders who
are entitled to vote at such meeting.

The procedures of the meeting of class sharetoklall follow as much as possible the
procedures of a shareholders’ general meetinglagrovisions in the Articles relating
to the procedures of a shareholders’ general ngestiall apply to the meeting of class
shareholders.

(Article 84 of Mandatory Provisions)

Chapter 10 Board of Directors

Article 97

Article 98

Article 99

The Company shall establish a board icdatiors as the permanent governing body of
the Company.

The Board comprises 9 directors, of wh&are executive directors, 3 are independent
non-executive directors and 3 are non-executivectbrs. The Board shall have a
chairman and a vice-chairman.

(Article 86 of Mandatory Provisions)

The directors shall be elected in a shatders’ general meeting with a term of 3 years.
Upon expiration of the term, the directors shall ékgible for re-election and
re-appointment.

The notice on nomination of candidates for theteda of directors shall be given to the
Company with a minimum period of 7 days, during eththe candidates could give a
notice to the Company indicating their willingndesstand for the election. The period
for lodging such notice will commence no earliearththe day after dispatch of the
notice of the shareholders’ general meeting andrenthter than 7 days prior to the
date such shareholders’ general meeting.

[Appendix Il of GEM Listing Rules - 4(4), (5)]

The chairman and the vice-chairmen shall be aleatel dismissed by more than a half
of all the directors on the Board . The term ofiagf of the chairman and the
vice-chairmen is 3 years, upon expiration of whitiey shall be eligible for re-election
and re-appointment.
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Any director may be removed before the expiratbhis term of office by way of an
ordinary resolution during the shareholders’ gelnaraeting subject to compliance
with relevant laws and administrative regulatiobsit(claims that may be submitted
under any contract shall not be affected). [Appenidiof GEM Listing Rules - 4(3)]
Ddirectors need not hold shares of the Company.

(Article 87 of Mandatory Provisions)

Article 100 The Board shall be accountable to th@raholders’ general meeting and shall have the
following responsibilities:

(1) to convene a shareholders’ general meetingegpatt to the meeting their work;
(2) to implement the resolutions passed at llaeeholders’ general meeting;

(3) to determine the business plans and investpreposals of the Company;

4) to prepare the annual financial budget amal ficcounts of the Company;

(5) to prepare the profit distribution plan afmbs compensation plan of the
Company;

(6) to prepare proposals for the increase or smluof the registered capital of the
Company and proposals for the issuance of debentdithe Company;

(7 to prepare proposals for merger, segregatialissolution of the Company;

(8) to determine the establishment of the intemm@nagement structure of the
Company;

9) to appoint or dismiss the general managethef @Gompany and to appoint or
dismiss the Chief Financial Officer according te thomination of the general
manager and to determine their remuneration;

(10) to establish the basic management systefmed€ompany;
(11) to draw up proposals for the amendmentefArticles;

(12) to determine the finance and borrowings ef @ompany and the pledge, lease,
contract and transfer of the major assets of theng@my, and to authorize the
general manager to exercise the rights in thisgrapdh to a certain extent and
within a certain period, subject to the relevamidaregulations and Articles;

(13) to perform other duties and powers as stipdlan the Articles and as authorized
by shareholders’ general meetings.

Except that the resolutions in relation to the eratmentioned in (6), (7), (11) and (12)
above shall be passed by not less than two-thifdkeo directors, the resolutions in
relation to other matters could be passed by anhamf the directors.
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(Article 88 of Mandatory Provisions)

The Board shall not, without the priapproval of shareholders’ general meetings,
dispose or agree to dispose of any fixed assetseoCompany where the aggregated
value of the estimated consideration for the predadisposition and the value of the
consideration for disposition of any fixed assefstlle Company that has been
completed in a period of four months immediatelggading the proposed disposition
exceeds 33% of the value of the fixed assets ofCbpany as shown in the latest
audited balance sheet which has been considered.

The disposition of fixed assets referred in thisd®e includes the transfer of interests of
certain assets, but excludes the provision of #gagainst such fixed assets.

The validity of the transaction for disposing fixassets by the Company shall not be
affected by the breach of the first paragraph wsf Article.

(Article 89 of Mandatory Provisions)

The Board shall perform their duties @empliance with the laws of the State,
administrative regulations, the Articlesand theohasons of shareholders’ general
meetings.

The chairman of the Board shall exexdlse following powers:

Q) to preside over the shareholders’ general imgetand to convene and preside
over the meetings of the Board,

(2) to review the implementation of the resaos of the Board;
(3) to sign the securities issued by the Company
4) other responsibilities conferred by the Board.

If the chairman of the Board is unable to perfonis duties, he could appoint the
vice-chairmen to perform such duties on his behalf.

(Article 90 of Mandatory Provisions)

Meetings of the Board shall be heldlesst twice every year and convened by the
chairman with the notice of which should be deleceto all directors fifteen days prior
to the meeting. In case of urgent issues, extraargimeeting of the Board may be held
if proposed by more than one third of directorg@neral manger of the Company.

(Article 91 of Mandatory Provisions)

Notice of meeting of the Board and awtdinary meeting of the Board should be
delivered by the following means:
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(1) If the time and venue of the regular meetifghe Board have previously been
determined by the Board, notice of the meetindedemed to have served by
law.

(2) If the time and venue of meeting of the Bodmave not previously been
determined by the Board, the chairman shall nafifectors of the time and
place of meeting of the Board by telex, telegraatsimile, express delivery,
registered mail or personal delivery not less tlifieen days before such
meeting.

3) If an urgent matter arises that requires amaexdinary meeting of the Board to
be convened, the chairman or secretary of the Bafattte Company shall notify
directors of the time and place of meeting of theaf8 by telex, telegram,
facsimile, express delivery, registered mail orspeal delivery not less than two
days and not more than fifteen days before suchingee

4) The notice shall be in Chinese and, where sgzug, shall be attached thereto an
English translation thereof and an agenda of thetimg Any directors may
waive their rights of receiving notice of the magtof the Board.

(5) If a director has attended a meeting, a nasickeemed to have been sent to him.

(6) The regular meeting of Board or extraordinargeting of the Board may be
convened by way of telephone conference or sinsd@nmunication equipment
by means of which all directors participating ire titneeting are capable of
hearing and communicating with each other and iadictbrs participating are
deemed to have attended the meeting personally.

(Article 92 of Mandatory Provisions)

The meeting of the Board may not badhatless more than half of the directors are
present.

Each director shall have one vote. Unless othernggjuired herein, the resolutions of
the Board shall be passed by more than half adiedctors. The chairman of the Board
is entitled to a casting vote in case of an equalitfor and against votes.

(Article 93 of Mandatory Provisions)

In the event that more than one-fourth of director more than two external directors
consider that the information of the resolutiorinsufficient or the proof is not clear,
they can adjourn the meeting of the Board or adijdlie discussion of certain matters of
the Board, which shall be adopted by the Board.

A director should attend the megtof the Board in person. In the event that a tlirec
cannot attend the meeting, he may authorise andtrestor to attend the meeting of the
Board on his/her behalf by means of a writtenratg, which should set out the scope
of authorization.
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The delegate who attends the meeting should eseerghts of the director within the
scope of the authorization. In the event that aalor does not attend a meeting of the
Board, neither in person nor by proxy, he is deetoeabstain from the voting at such
meeting.

(Article 94 of Mandatory Provisions)

The Board should keep minutes for regsohs passed at the meeting, and directors,
secretary of the Board and the minute-taker thandtthe meeting should sign on the
minutes of the meeting. Recommendations providethtgpendent director should be
stated in the resolution of the Board. The directsinall act in accordance with the
resolutions of the Board. Any resolutions of theaRbprejudice the laws, regulations or
the Articles and result in material loss to the @anmy, the directors who participate in
the passing of the resolution should be liablenttemnify the Company; but directors
who are proved to have voted against the resolwtioich is also recorded in minutes
shall be discharged from such liability.

(Article 95 of Mandatory Provisions)

Chapter 11 Secretary of the Board of Directors

Article 109

Article 110

Article 111

The Company shall have a secretary oarB, who shall be a senior management
member of the Company.

(Article 96 of Mandatory Provisions)

Secretary of the Board shall be a radtperson who possesses necessary professional
knowledge and experience and appointed by the Béasdorincipal duties are:

(1) to ensure that the organization documents r@edrds of the Company are
complete;

(2) to ensure that the Company prepares and ssibitmé required reports and
documents to relevant authorities in accordanck thi¢ law;

(3) to ensure that register of merabie properly maintained and that persons
entitled to access the relevant records and docismainthe Company may
receive such records and documents.

(Article 97 of Mandatory Provisions)

The director of the Company or othenise management members may concurrently
hold the office of the secretary of Board. The arctant from an accounting firm
engaged by the Company shall not concurrently i office of the secretary of
Board.

If a director acts as the secretary of Board andd is required to be done by a director
and the secretary of Board separately, such pevboris at the same time a director and
the secretary of Board shall not perform suchratioth capacities.
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(Article 98 of Mandatory Provisions)

Chapter 12 General Manager of the Company

Article 112 The Company shall have a general manate shall be appointed or dismissed by the
Board. The meaning of “general manager” hereinhis $ame as “Manager” in the
Mandatory Provisions.

(Article 99 of Mandatory Provisions)

Article 113 The general manager is accountabldéédBoard and shall exercise the following duties
and powers:

(1) to be in charge of the production, operatiod ananagement of the Company
and implement resolutions  of the Board,;

(2) to organise and implement the annual busipkss and investment plans of the
Company;

(3) to propose plans for the establishment ohégrmal management structure of the
Company;

4) to propose the basic management system @ dngpany;
(5) to propose the basic rules of the Company;
(6) to nominate, appoint or dismiss financial parsl of the Company;

(7 to appoint or dismiss management personnetratiman those required to be
appointed or dismissed by the Board;

(8) to determine the award or penalty, promotiondegradation, increment or
decrement in salary and to make decision on theiappent, employment,
dismissal and lay off of the employees of the Comypa

(9) to handle important external business on lhetidhe Company as authorised by
the Board;

(10) other duties conferred by the Articles arel Board.
(Article 100 of Mandatory Provisions)

Article 114 The general manager shall attend thetimg of the Board. The general manager who is
not a director shall not have voting rights at rmegof the Board.

(Article 101 of Mandatory Provisions)
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In exercising his duties, the generadnager shall not vary the resolution of

shareholders’ general meetings or meeting of therdaor exercise his powers beyond
his authority.

In exercising his duties, the generalnager should shall with requirement of the laws,
regulations and Article of Association of the Compavith honesty and diligence.

(Article 102 of Mandatory Provisions)

Chapter 13 Supervisory Committee

Article 117

Article 118

Article 119

Article 120

The Company shall establish a superyisommittee. The supervisory committee shall
supervise the execution of duties of the Board iésmdnembers, general manager and
senior management members.

(Article 103 of Mandatory Provisions)

The supervisory committee comprises fupervisors, each shall have a term of office
of three years and is eligible for re-election amdppointment.

(Article 103 of Mandatory Provisions)

The supervisory Committee shall have one chairmdno shall be elected or removed
by more than two-thirds (two-thirds inclusive) tietsupervisors. The chairman of the
supervisory committee shall have a term of offiéettoee years and is eligible for

re-election and re-appointment.

(Article 104 of Mandatory Provisions) [APPENDIX 11— (d)(i) of the GEM Listing
Rules]

The supervisory Committee shall comprid one representing the shareholders, two
independent supervisors and one representing tiogees. The election and removal
of the representative of the shareholders shalldmded during shareholders’ general
meeting, while the representative of the employded| be elected and removed by the
employees of the Company in a democratical way.

External supervisors who do not hold office in @@mpany shall constitute half of the
supervisors. External supervisors shall include tmadependent supervisors who are
independent of the shareholders and do not holiteofih the company. External

supervisors are entitled to report during the di@ders’ general meeting on the
integrity and fiduciary performance of the manageniedependently.

(Article 105 of Mandatory Provisions)

The directors, general manager andnfirel controller shall not at the same time act as
supervisors.

(Article 106 of Mandatory Provisions)
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The meeting of supervisory committealsbe convened at least twice annually by the
chairman of the supervisory committee.

(Article 107 of Mandatory Provisions)

The supervisory committee is accourdatd the shareholders’ general meeting and
perform the following duties:

(1) to inspect the financial position of the Comya
(2) to supervise the acts of the directors, gdneranager and other senior
management members which contravene the laws dthestrative regulations

and the Articles while they are discharging theitieks;

(3) to require the directors, general managerahdr senior management members
to rectify their acts which are prejudical to théerests of the Company;

4) to review financial information such as finalaeports, business reports and
profit distribution proposal to be submitted by Beard to shareholders’ general
meetings; if there is any queries, the supervisoay appoint certified public
accountants or practicing auditors, in the namthefCompany, to assist in the
re-examination of the same;

(5) to propose convening an extraordinary gemaesting;

(6) to deal with the directors on behalf of then@pany, and to lodge a claim against
the directors

(7 other duties provided in the Articles.
The supervisors shall attend the meeting oBiberd.
(Article 108 of Mandatory Provisions)

A resolution of the supervisory commét should be determined by more than
two-thirds of the supervisors.

(Article 109 of Mandatory Provisions) [APPENDIX 10— (d)(ii) of the GEM Listing
Rules]

In performing its duties, the superviscommittee may engage professionals like
lawyers, certified public accountants and practjcauditors. The reasonable expenses
incurred in engaging such professionals shall baéby the Company.

(Article 110 of Mandatory Provisions)

The supervisors committee shalfgen their supervisory duties in compliance witle th
laws, administrative regulations and the Articles.

(Article 111 of Mandatory Provisions)
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Chapter 14 Qualifications and Obligations of Diretors, Supervisors and General Manager and
Other Senior Management Members of the Company

Article 126

Article 127

A person shall not serve as a direcsupervisor, general manager or other senior
management member of the Company if any of thewvielig circumstances applies:

(1)
(2)

3)

(4)

(5)

(6)

(7)

(8)
(9)

the person who is incapable or with limitegalailities under the law;

the person has been convicted of an offence cofruption, bribery,
misappropriation of properties or violating socad economic order, and less
than five years have elapsed since the expiratidheoenforcement period; or
the person has been deprived of political rights thuconviction and less than
five years have elapsed since the expiration oetifercement period;

the person is a former director or factory agar or manager of a company or
an enterprise which has become insolvent as atresirhproper operation and
management and such person is personally liablghi®rinsolvency of such
company or enterprise, where less than three yeaes elapsed since the date of
completion of the insolvency and liquidation of Blwompany or enterprise;

the person is the legal representative of mpamy or an enterprise whose
business licence has been revoked as a resuleofithation of any laws and
who is personally liable, where less than threes/bave elapsed since the date
of revocation of the business licence of such comma enterprise;

the person has a relatively large amount abgeal indebtedness which is
overdue and outstanding;

the person is under criminal investigation ttne judicial authorities due to
alleged criminal offence, where such investigatsostill pending;

the person is prohibited by the laws or adstrative regulations from acting as
a leader of an enterprise;

the person is a non-natural person;

the person who has been convicted of violatadnthe relevant securities
regulations, which involved fraud and dishonessaby a relevant supervisory
authority, and where less than five years haveseldsince the day of such
conviction.

(Article 112 of Mandatory Provisions)

The validity of an act of directors, rggal managers, and other senior management
members of the Company acting on behalf of the Gomis-a-vis a bona fide third
party shall not be affected by the non-compliancethe appointment, election or
qualification of such person.
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(Article 113 of Mandatory Provisions)

Article 128 In addition to the obligations impodeylthe laws, the administrative regulations or the
listing rules of any stock exchanges on which thares of the Company are listed, a
director, supervisor, general manager, and otheiosenanagement member of the
Company shall owe a duty to each shareholder perof the following obligations in
the exercise of their duties entrusted by the Camypa

(1) not to cause the Company to act beyond thpesob business stipulated in its
business licence;

(2) to act faithfully in the best interests of iempany;

3) not to deprive the assets of the Company i manner, including, but not
limited to, not to usurp the opportunities benefiico the Company;

(4) not to deprive the personal interests of thareholders including, but not
limited to, the rights of distribution and votinggints save and except
reorganization of the Company duly passed at sbatets’ general meetings
pursuant to the Articles.

(Article 114 of Mandatory Provisions)

Article 129 In exercising their rights or dischargitheir duties, the directors, supervisors, gdnera
manager and other senior management members owty dodexercise the reasonable
care, diligence and skill of a reasonable and prugeerson acting under similar
circumstances.

(Article 115 of Mandatory Provisions)

Article 130 In discharging their duties, the dist supervisors, general manager and other senior
management members of the Company shall observidingary principle and shall
not put themselves in a position where their peakarterests may be in conflict with
their duties. Such principle shall include, but tiatited to, the undertaking of the
following obligations:

(1) to act honestly in the best interests of tbenany;

(2) to exercise powers within, and not to act Imelydheir authority;

3) to exercise the discretionary power vestethem and not allow themselves to
exercise such discretionary power under the doectr influence of other
persons and, unless and to the extent permittethéyaws or administrative
regulations or the informed consent of the shaddrsl general meeting, not to
delegate the exercise of their discretion;

4) to treat the shareholders of the same clasallgcand to treat the shareholders of
different classes fairly;
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(5) unless otherwise provided herein or with thd@oimed consent of the
shareholders’ general meeting, not to enter intatrects, transactions or
arrangements with the Company;

(6) without the informed consent of shareholdgmsheral meeting, not to use the
property of the Company in any manner for their denefits;

(7 not to exploit their positions to accept beba other unlawful income nor to
deprive the properties of the Company in any marnineluding, but not limited
to, usurp the opportunities beneficial to the Comypa

(8) without the informed consent of shareholdgesieral meeting, not to accept any
commission in connection with the transactionshef Company;

(9) to abide the Articles, to perform their dutieggood faith, to protect the interests
of the Company, and not to pursue personal ber®gfiesxploiting their positions
and authorities in the Company;

(10) without the informed consent of shareholdgexeral meeting, not to compete
with the Company in any way;

(11) not to misappropriate funds of the Compantogurovide funds of the Company
to others; not to deposit the assets of the Compathe accounts opened under
their own names or the names of other personsiaaise the assets of the
Company as security for the liabilities of the derders of the Company or
any other persons;

(12) without the informed consent of shareholdgeneral meeting, not to disclose
any confidential information of the Company acqdir@uring their terms of
office, nor to make use of such information excépt the benefit of the
Company, provided that such information may beldssx to a court or other
governmental authorities in charge under the falgvsituations:

1. as required by the laws;
2. as required by the public interest;
3. is required by the interests of such direct@gpervisors, general

manager and other senior management members.
(Article 116 of Mandatory Provisions)
The directors, supervisors, general aggn and other senior management members of
the Company shall not knowingly cause any one & fbllowing persons or
organizations (“connected persons”) to do such atish such directors, supervisors,
general manager and other senior management mearegusohibited from doing:

(1) the spouse or the minor children of directsigyervisors, general manager and
other senior management members of the Company;
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(2) a trustee of directors, supervisors, genealager and other senior management
members of the Company or of the persons mentiongd of this Article;

(3) a partner of directors, supervisors, generadnager and other senior
management members of the Company or of the persensoned in (1) and (2)
of this Article;

4) companies actually and solely controlled byectors, supervisors, general
manager and other senior management members Gfdimpany, or companies
actually and jointly controlled by the persons redd to in (1), (2) and (3) of this
Article or the directors, supervisors, general ng@naand other senior
management members of the Company;

(5) the directors, supervisors, general managet ather senior management
members of the companies being controlled as masediin (4) of this Article.

(Article 117 of Mandatory Provisions)

The fidicuary duties of the directosjpervisors, general manager and other senior
management members of the Company shall not bessexdy terminated after the
expiration of their terms of office. The obligat®to keep the commercial secrets of the
Company confidential shall survive the expiratioh their terms of office. The
continuance of other obligations shall be deterchiog a fair basis depending on the
length of the time between its occurrence and tteximination from office and the
circumstances and the conditions under which tleations with the Company were
terminated.

(Article 118 of Mandatory Provisions)

The liabilities of directors, supervispgeneral manager and other senior management
members of the Company in respect of the breaderéin substantive obligations may
be discharged with the informed consent by shadehnsl general meeting except for
the circumstances provided for in Article 58 ofgb\rticles and Association.

(Article 119 of Mandatory Provisions)

In an event that the directors, supmxs, general manager and other senior
management members of the Company are interestestiatig, directly or indirectly,

in a contract, transaction or arrangement made ropgsed to be made with the
Company (except for the service contract of thealors, supervisors, general manager
and other senior management members of the Comptrey shall disclose to the
Board the nature and extent of their interest atdarliest, whether or not the relevant
matters are subject to the approval by the Boad#unormal circumstances.

Unless the directors, supervisors, general manager other senior management
members of the Company so interested has disclegeld interest to the Board as
required in this Article and the Board has approthedsame in meeting in which he has
not been counted in the quorum and has refrair@d froting, the Company shall have
the right to revoke such contracts, transactiorsr@ngements except as against a bona
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fide party without notice of the breach of the datby the directors, supervisors, general
manager and other senior management members cedcern
[Appendix 3— 4(1) of the GEM Listing Rules ]

If any connected person of directors, supervisgesieral manager and other senior
management members of the Company is interestedriain contracts, transactions or
arrangements, such directors, supervisors, genarahager and other senior
management members shall also be deemed to bestaérin the same.

(Article 120 of Mandatory Provisions)

If a director, supervisor, general mgem vice general manager or other senior
management members of the Company has sent anwmittece, stating that in view of
the content set out thereof, he shall be interestedhe contract, transaction or
arrangement to be entered by the Company, to tledBoefore the Company’s first
consideration of entering into the relevant contral@ansaction or arrangement, in such
case, to the extent explained in the notice, thate@ director, supervisor, general
manager, vice general manager or other senior neamagg members shall be deemed
as having made such disclosure as provided inrdgmegding Article of this chapter.

(Article 121 of Mandatory Provisions)

The Company shall not pay taxes in amgnner for its directors, supervisors, general
managers and other senior management members.

(Article 122 of Mandatory Provisions)

The Company shall neither provide loanguarantees for loans, directly or indirectly,
to the directors, supervisors, general managersomgt senior management members
of the Company and its parent company, nor prolddas or guarantees for loans to the
connected persons of the said persons.

The preceding clause shall not apply to the falhgucases:
(2) the Company provides loans or guaranteetmd to its subsidiaries;

(2) according to the appointment contracts appioaethe shareholders’ general
meeting, the Company provides loans, guarantee®&or or other sum to the
directors, supervisors, general managers and sdr@or management members
of the Company such that they may make paymentsh®rpurpose of the
Company or pay the expenses incurred on accoutiteaf performance of the
duties in the Company;

3) If provision of loans and guarantees for loamns within the scope of normal
business of the Company, it may provide loans amaraptees for loans to
relevant directors, supervisors, general managaisother senior management
members and their connected persons, providedsingt provision shall be
made under normal commercial conditions.

(Article 123 of Mandatory Provisions)
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Loans provided by the Company in breaththe preceding Article shall be repaid
forthwith by the recipients irrespective of themsrunder the loans.

(Article 124 of Mandatory Provisions)

Guarantees for repayment of loans mlediby the Company in breach of clause 1 of
Article 137 shall not be enforceable against then@Gany, unless:

(1)

(2)

at the time the loans were provided to theneated persons of the directors,
supervisors, general managers, vice general managed other senior

management members of the Company or its parerpaoynthe lender was not
aware of such cases;

the securities provided by the Company havenblawfully disposed by the
lender to a bona fide purchaser.

(Article 125 of Mandatory Provisions)

The guarantees mentioned in the prexedirticle include conducts where obligations
or properties are undertaken or provided by therajuar to guarantee the obligors’
performance of their obligations.

(Article 126 of Mandatory Provisions)

In addition to the rights and remedipovided by the laws and administrative
regulations, where a director, supervisor, geneahager or other senior management
members of the Company is in breach of his dubegbé Company, the Company has a
right to:

(1)

(2)

3)

(4)

claim damages from such director, supervigeneral manager and other senior
management members in compensation for lossesr@cby the Company as a
result of such breach;

rescind any contracts or transactions entareml by the Company with such
director, supervisor, general manager and otheiosenanagement members
and any contracts or transactions entered inttn&yCompany with a third party
(where such third party is aware or should havenlsegare that there is such
director, supervisor, general manager, vice gena@hager and other senior
management members is in breach of his dutiest@€tmpany);

demand such director, supervisor, general gemand other senior management
members to return the profits obtained by breachiagluties;

recover any monies received by such diredopervisor, general manager and

other senior management members which should oitefwave been received
by the Company, including but not limited to comsniss;
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(5) request such director, supervisor, generalaganand other senior management
members to return the interests accrued or maytmied on the monies which
should have been paid to the Company.

(Article 127 of Mandatory Provisions)

The Company should enter into writt@micacts with its directors and supervisors in
relation to their remuneration and obtain prioprawal at the shareholders’ general
meetings. The aforementioned remuneration includes:

(2) remuneration for serving as directors, suigerg or senior management
members of the Company;

(2) remuneration for serving as directors, suigers or senior management
members of the subsidiaries of the Company;

3) remuneration for providing other services tiata to the management of the
Company and its subsidiaries;

4) payments made to compensate such directonpmregisor for the loss of office
or retirement.

Save as the aforementioned contracts, no claimcepding shall be initiated by the
directors and supervisors against the Companyhfgir ileserved benefits related to the
foregoing issues.

(Article 128 of Mandatory Provisions)

Subject to the prior approval at thargholders’ general meetings, contracts concerning
emoluments between the Company and its directatssapervisors shall provide that,
in the event of a takeover of the Company, thecttirs and supervisors shallhave the
rights to receive compensation or other paymentsespect of a loss of office or
retirement. A “takeover of the Company’ referredimothe preceding clause means
either:

(1) an offer made by any person to all sharehs|dar

(2) an offer made by any person, aiming at proxuthe offeror to become the
“controlling shareholder”, the definition of whichas the same meaning as
“controlling shareholder”set out in the Article 59.

If the relevant director or supervisor does nomply with the provision under this
Article, any proceeds so received by him shall bglto those who have sold their
shares as a result of the said offer. The expeansasred in distributing such proceeds
shall be borne by the relevant directors or sugersion pro rata basis and shall not be
paid out of such proceeds.

(Article 129 of Mandatory Provisions)
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Chapter 15 Financial Accounting System and ProfiDistribution

Article 144

Article 145

Article 146

Article 147

Article 148

The Company shall establish its finah@nd accounting systems and internal audit
system according to laws, administrative regulaiamd the regulations of the PRC

accounting standards prepared by the competenhdi@adepartment of the State

Council.

(Article 130 of Mandatory Provisions)

The Company shall prepare a financggart at the end of each accounting year and
shall be audited and examined in accordance wih.la

The Company’s financial reports shall include fokowing financial and accounting
statements as well as schedules of breakdowns:

(1) Balance sheet;

(2) Profit and loss statement;

3) Statement of changes in financial positiond@sh flow statement);

4) Description of the financial situation;

(5) Statement of profit distribution.

(Article 131 of Mandatory Provisions) [AppendipxS3ef the GEM Listing Rules]

At each annual general meeting, therBahall submit to shareholders the financial
reports prepared by the Company requested by ladsinistrative regulations,
regulatory documents issued by local governmentiscampetent departments at each
annual general meeting.

(Article 132 of Mandatory Provisions)

The financial reports of the Companwlshe available at the Company for inspection
by the shareholders from the 20th days before thaua general meeting. Every
shareholder shall have the right to receive thanfomal reports mentioned herein.

Copies of the above reports or its summary reploall be delivered or posted to the
registered address of each shareholder of H Slaaresst 21 days before the date of
convening the shareholders’ general meetings.

(Article 133 of Mandatory Provisions) [Appendipxt3sf the GEM Listing Rules]

Not only shall the financial statemenfsthe Company be prepared according to the
PRC accounting standards and regulations, but statéments shall also be in line with
the international accounting standards or standatdslace of overseas listing. Any

differences between the statements prepared on dmtbunting standards shall be
indicated in the notes to the financial statemehllecation of the profit after tax for the
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accounting year shall be based on the lower ofitpaéier tax shown in both versions of
the statements.

(Article 134 of Mandatory Provisions)

Interim Results or financial data annoed or disclosed by the Company shall be
prepared according to the PRC accounting standardb regulations as well as
international accounting standards or standargaat of overseas listing.

(Article 135 of Mandatory Provisions)

The Company shall publish two financralports in each accounting year, i.e. the
interim financial reports to be published within @8ys after the end of the first six
months of the accounting year, and the annual éiaameports to be published within
120 days after the end of the accounting year.

The Company shall publish the relevant finaneigborts according to the Rules
Governing the Listing of Securities on the Growthtdtprises Market of the Hong
Kong Stock Exchange, in the case that the Ruleef®ow the Listing of Securities on
the Growth Enterprises Market tighten the requimneisieon publishing the financial
reports without violating the foregoing provisions.

The Company may dispatch: (i) copies of summanmarfcial reports to the
shareholders or holders of listed securities imstehannual reports and financial
reports; (ii) copies of summary interim report® the shareholders or holders of
listed securities instead of copies of interim mgdJnder the above circumstances, the
Company shall comply with the relevant regulaticsfsthe Companies Law, the
Companies Ordinance (Chapter 32 of the Laws of Héogg) and the GEM Listing
Rules of the Stock Exchange.

(Article 136 of Mandatory Provisions)

The Company shall not keep separat&dapart from its statutory books.

(Article 137 of Mandatory Provisions)

The Company shall implement an interaalit system, in which an internal audit
department is set up or internal auditing stafés@ovided for auditing and supervising
the fiscal revenue and expenditure as well as enanactivities of the Company
internally under the leadership of the Board.

Profit after tax of the Company shadl distributed in the following order:

Q) covering losses;

(2) transferring to the statutory surplus reserve;

(3) transferring to the statutory public welfavad,;

4) transferring to the discretionary surplus resg
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(5) paying dividends on ordinary shares.

Corporation reserve includes surpluseree and capital reserve. Surplus reserve
consists of statutory surplus reserve and discratiosurplus reserve.

When distributing its profit after teer the current year, the Company shall transfer
10% of the profit to its statutory surplus reseramnd transfer 5% to 10% of the profit to
its statutory public welfare fund. Transfer to te&tutory surplus reserve of the
Company may cease once its cumulative amount excBéo of the Company’s
registered capital.

Where the statutory surplus reserve is not sefficto cover the loss of the Company of
the previous year, the profit for the current yslall be used firstly to cover such loss
before transferring to the statutory surplus resemd the statutory public welfare fund
pursuant to the previous provision.

The Company may transfer to the discretionary lesrpeserve after transferring the
profit after tax to the statutory surplus reserad aaving resolved at the shareholders’
general meetings.

After the Company has covered losses and traesfeto surplus reserve and the

statutory public welfare fund, the remaining proBhall be distributed among
shareholders on a pro rata basis.

If the shareholders’ general meeting or the Baanthtes the preceding provisions and
distributes the profit among shareholders priocdgering its losses and transferring to
the statutory surplus reserve and the statutorjigukelfare fund, the profit distributed
in violation of such provisions shall be returnedhiie Company.

Capital reserve includes the followings

(1) share premium in excess of the nominal vafubeshare issued,;

(2) other incomes classified as capital resergeired by the competent financial
department of the State Council.

(Article 138 of Mandatory Provisions)

Purposes of the corporation reservdiariged to the followings:

(1) covering losses;

(2) expanding the operation of the Company oraasing its capital.

The Company may by resolution at the shareholdgnséral meeting resolve to transfer
the corporation reserve to the capital by allotnegv shares to the shareholders on a
pro rata basis But when transferring the statusamplus reserve to the capital, the

amount of such statutory surplus reserve shallbeoless than 25% of the registered
capital.
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The amount transferred to the statutouplic welfare fund by the Company shall be
applied to the collective benefits of the employekethe Company.

Dividends shall be paid, in proportitmthe shares held by the shareholders within 6
months after the end of each financial year.

The Board is authorized by the shareholders’ gg¢meeeting to pay interim dividends
unless otherwise determined by the shareholdergrgémeeting.

Dividends shall be paid by the Companthe following forms:
(1) in cash;

(2) by shares.

(Article 139 of Mandatory Provisions)

Payment of dividends or otherwise whistdenominated and declared in RMB by the
Company to the shareholders of the domestic sistua@sbe made in RMB within three
months after the date of such declaration; the geyraf dividends or otherwise which
is denominated and declared in RMB by the Compartii¢ shareholders of the foreign
shares shall be made in foreign currencies withree months after the date of such
declaration.

If any shareholder does not collect the declarettends after declaration of such
dividends, the Company has the right to forfeitrsunclaimed dividends, provided that
such power can only be exercised upon the expirati@n applicable period.

[Appendix 3-3(2) of the GEM Listing Rules]

The Company shall adhere to the regulations of tblated foreign exchange
management of the Chinese laws in making paymentforieign currency to the
shareholders of foreign shares.

The Company shall withhold and pay t®mount of tax payable arisen from the
dividend income of individual shareholders on bEtlélsuch persons pursuant to the
PRC tax law.

The Company shall appoint a receiviiggerat on behalf of the shareholders holding
overseas listed foreign shares. The receiving agjaait receive the dividend and other
payables distributed to the overseas listed foresgares on behalf of the related
shareholders.

The receiving agent appointed by the Company siwatiply with laws or all related
requirements provided by the stock exchange whésdisted.

The receiving agent appointed by the Companytershareholders of H shares shall be
a registered trust company under the Trustee Ondaaf Hong Kong.

(Article 140 of Mandatory Provisions) (Appendix@-1c) of GEM Listing Rules)
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Chapter 16 Appointment of Auditors

Article 164

Article 165

Article 166

Article 167

Article 168

The Company shall appoint a qualifiadependent accounting firm in accordance with
the related provision of the PRC Law to audit tinawal financial reports and other
financial reports of the Company.

The first auditor may be appointed prior to hotdthe first annual general meeting and
its term of service shall expire at the conclusdbthe first annual general meeting.

Where the power as set out in the preceding astichs not been exercised at the time of
holding the first annual general meeting, the Baaay exercise such power.

(Article 141 of Mandatory Provisions)

Terms of service of the accounting fiagpointed by the company shall commence after
the conclusion of the then annual general meetmtg the conclusion of next annual
general meeting.

(Article 142 of Mandatory Provisions)
The accounting firm appointed by then@any is entitled to the following rights:

0] to examine the books, records and receiptshef Company at any time and
request the directors, general managers and o#éimésrsmanagement members
of the Company to provide relevant information amxglanation.

(i)  to request reasonable measures to be addptethe Company such that the
information and explanation, which are consideredcessary for the
performance of duties by the accounting firm, shadl obtained from the
subsidiaries of the Company.

(i)  to attend shareholders’ general meetings &mdeceive notice of meeting or
other information about the meeting in the manngy shareholder shall be
entitled to as well as to speak for any mattersonnection with it as the
accounting firm of the Company at any shareholdges'eral meeting.

(Article 143 of Mandatory Provisions)

If the position of the accounting fin® vacated, the Board may, before convening the
shareholders’ general meetings, appoint an acawmyrftrm to fill the vacancy but
whenever the aforesaid position remains vacatedpaadided that other accounting
firm(s) is/are in service for the Company, sucinfean still act alike.

(Article 144 of Mandatory Provisions)

The Company may by ordinary resolutairthe shareholders’ general meeting dismiss
the accounting firm before its term of service egpinotwithstanding the terms under
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the contract between the accounting firm and then@my. Rights to claim against the
Company due to its dismissal by such accountimg §hall not be thus affected.

(Article 145 of Mandatory Provisions)

The remuneration and the means of deteng remuneration of the accounting firm
shall be decided by the shareholders’ general mgefThe remuneration of the
accounting firm appointed by the Board shall beedeined by the Board.

(Article 146 of Mandatory Provisions)

The appointment, dismissal or discamdince of the accounting firm by the Company
shall be determined at the shareholders’ generatingeand such decision shall be filed
to the competent authorities for securities of$tete Council.

Where a resolution is proposed at a shareholdggeeral meeting to appoint an
accounting firm other than an incumbent accountiimg, to fill a casual vacancy in the
office of accounting firm, to reappoint a retiriagcounting firm who is appointed by
the Board to fill a casual vacancy, or to removeerounting firm before the expiration
of its term of office, the following provisions dhapply:

(1) A copy of the appointment or dismissal propasall be sent before notice of
meeting is given to the shareholders to the acaouirfirm proposed to be
appointed or dismissed or already dismissed duhedinancial year (dismissed
includes dismissal by removal, resignation andesgtent).

Appendix 11C-e(i)(A) of GEM Listing Rules]

(2) If the accounting firm to be dismissed makepresentations in writing and
requests their notification to the shareholdergs, @ompany shall (unless the
representations are received too late):

1. in any notice of the resolution given to shatdérs, state the fact of the
representations having been made;
[Appendix 11C-e(i)(B)(x) of GEM Listing Rules]

2. send a copy of the representations to evemgbblder as an attachment
of the notice in the manner provided by the Arsclef. [Appendix
11C-e(i)(B)(y) of GEM Listing Rules]

3) If the accounting firm’s representations ac¢ sent by the Company under (2)
of this Article, the accounting firm may (in addi to the right to be heard)
require that the representations be read out ahteting.

[Appendix 11C-e(i)(C) of GEM Listing Rules]

4) An accounting firm who is to be dismissed khalentitled to attend:
1. the shareholders’ general meeting at whichtéisn of office would
otherwise have expired;

[Appendix 11C-e(i)(D)(x) of GEM Listing Rules]
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2. any shareholders’ general meeting at whicls iprioposed to fill the
vacancy caused by its removal,
[Appendix 11C-e(i)(D)(y) of GEM Listing Rules]

3. any shareholders’ general meeting convened tauds resignation;
[Appendix 11C-e(i)(D)(z) of GEM Listing Rules]

and to receive all notices of, and other commuitna relating to, any such meeting,
and to be heard at any such meeting which he atendny part of the business of the
meeting which concerns it as former accounting fafrthe Company.

(Article 147 of Mandatory Provisions)

If the Company removes or decides mote-appoint an accounting firm, prior notice
shall be given to such accounting firm and the anting firm is entitled to make
representations at the shareholders’ general ngeafiere resignation is tendered by
the accounting firm, representation shall be madthé¢ shareholders’ general meeting
to state whether there are any inappropriate nsatter

The accounting firm may resign, by depositingvitstten resignation notice at the
registered address of the Company. Notice shadffeetive from the date on which it is
deposited at the registered address or such latera$ specified on the notice. Such
notice shall contain:

1. a statement to the effect that there are nouwistances connected with its
resignation which it considers should be broughh#onotice of the shareholders
or creditors of the Company; or
[Appendix 11C-e(ii)(A) of GEM Listing Rules]

2. a statement of any such circumstances.
[Appendix 11C-e(ii)(B) of GEM Listing Rules]

Where a notice is deposited under the precediniglérthe Company shall within 14
days send a copy of the notice to the competertoaty. If the notice contained a
statement under paragragh 2 of the preceding Artigl copy of the notice shall be
available at the Company for shareholders’ inspacti It shall also be sent to every
shareholder of H shares by post with prepaid pestaghe registered address appear in
the register of member.

Where the notice of resignation from the accounfirm contains a statement for any
circumstances which should be made, the accoufitimgmay require the Board to
convene an extraordinary general meeting for thpgae of providing an explanation
of the circumstances connected with its resignation

(Article 148 of Mandatory Provisions) [Appendix@-e(iii)(ix) of GEM Listing Rules]

Insurance
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All kinds of insurance of the Companyall follow the requirements set out by the
relevant authorities of the PRC and shall be takdnn accordance with the desiganted
manner with the designated institutions or the Respnsurance Company (Group) of

China Limited or other insurance companies thatramstered in the PRC and are
permitted by the PRC laws to provide insurance RCPcompanies. The types of

coverage, the insured amounts and periods shaliscessed and decided by the Board
by reference to the practices of peer companiedhar countries and the practices and
legal requirements in the PRC.

Chapter 18 Labor System

Article 173

The Company establishes a labour amdopmel regime that is applicable to the actual
conditions of the Company, based on the relevajqiirements under the Labour Law
of the PRC (13 A\ RALFIB S EhE).

Chapter 19 Trade Union

Article 174

Article 175

The Company organises and carries aget union activities in accordance with the
Trade Union Law of the PRCHEE A ERILFIER T2 k).

2% of the actual gross salaries oféhgloyees of the Company shall be transferred to
the trade union reserve each month which shall sed by the trade union of the
Company in accordance with Measures for the Apfitinaof Trade Union FundsT(&r

Fe (i ¥ Z£) formulated by All-China Federation of Trade Urson

Chapter 20 Merger and Division of the Company

Article 176

Article 177

In the event of merger or spin-off diet Company, a plan shall be proposed by the
Board of the Company and shall be approved in a@ecme with the procedures
stipulated in the Articles before processing th&euant scrutining and approving
procedures as required by laws. Shareholders whosepthe plan of merger or spin-off
of the Company shall have the right to request thatCompany or the shareholders
who consent to such plan purchase their sharefaatice.

A special document of the Company’s resolutiontlo® merger or spin-off shall be
prepared for inspection by the shareholders. Hareholders of H shares, the
aforesaid document shall also be delivered by post.

(Article 149 of Mandatory Provisions)

The merger of the Company may takefdine of either merger by absorption or merger
by the establishment of a new company.

The merger of the Company shall be held underagreement signed by all parties of
the merger and a balance sheet and property hditlst prepared in respect of this. The
Company shall notify its creditors within 10 daysce the date of resolution on merger,
and publish such announcement in newspaper at st within 30 days since the
aforesaid date. Within 30 days since the date oeipé of written notice, or within 90
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days since the date of the first announcemenugii siotice is not received), the creditor
is entitled to request the Company for the settl@nod its debts or provision of the
related guarantee. No merger shall proceed unessldébts are settled or guarantee is
provided.

After the merger of the Company, the creditorghtiand debts of all parties of the
merger shall be taken over by the continuing compan the newly established
company.

(Article 150 of Mandatory Provisions)
Where the Company carries out spin-iig, properties shall be split up accordingly.

The spin-off of the Company shall be held underdgreement signed by all parties of
the merger and a balance sheet and property Aditksh prepared in respect of this. The
Company shall notify its creditors within 10 daysce the date of resolution on spin-off,
and publish such announcement in newspaper attleas times within 30 days since
the aforesaid date. Within 30 days since the datesoeipt of written notice, or within
90 days since the date of the first announcemérsutih notice is not received), the
creditor is entitled to request the Company for Hegtlement of its debts or the
provision of the related guarantee. No spin-offlgi@ceed unless the debts are settled
or guarantee is provided.

The debts before the spin-off shall be borne by ¢cbmpanies after the spin-off in
accordance with the agreement reached.

(Article 151 of Mandatory Provisions)

When the merger or spin-off of the Canp involves changes in registered particulars,
such changes shall be registered with the compagigtration authority in accordance
with the laws. When the Company dissolves, the Gomshall cancel its registration
in accordance with the laws. When a new compasegtablished, its establishment shall
be registered in accordance with the laws.

(Article 152 of Mandatory Provisions)

Chapter 21 Dissolution and Liquidation of the Compny

Article 180

The Company shall be dissolved anditlgted upon the occurrence of any of the
following events:

(1) a resolution for dissolution is passed by $irareholders at a shareholders’
general meeting;

(2) dissolution is necessary for the purpose mkeager or spin-off of the Company;

(3) the Company is unable to repay its due debfali and is declared bankrupt in
accordance with the laws;
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4) the Company is ordered to close down in acoed with the laws as a result of
violation of laws and administrative regulations.

(Article 153 of Mandatory Provisions)

Where the Company is dissolved pursuargaragraph (1) of the preceding Article, a
liquidation committee shall be set up within 15 slégpm the event of dissolution. The
composition of the liquidation committee shall l#etmined by an ordinary resolution
at the shareholders’ general meeting of the shatets If no liquidation committee is
set up within the prescribed period to commencditiugdation, creditors may apply to
the People’s Court to designate relevant personf®rta a liquidation committee to
carry out the liquidation.

Where the Company is dissolved pursuant to papagfd) of the preceding Article, a
liquidation committee with shareholders, relevautharities and relevant professionals
shall be established by the People’s Court in atmoome with the provisions of the
relevant laws to carry out the liquidation.

Where the Company is dissolved pursuant to paphagf4) of the preceding Article, a
liquidation committee with shareholders, relevautharities and relevant professionals
shall be established by the competent authoridiesitry out the liquidation.

(Article 154 of Mandatory Provisions)
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Where the Board decides to liquidate @ompany (other than liquidation on account of
insolvency declared by the Company), it shall stateghe notice of convening the
shareholders’ general meeting that they have agadua complete inquiry into the
affairs of the Company, and are of the opinion ti@ Company will be capable to
settle its debts in full within 12 months from tt@mmencement of the liquidation.

The liquidation committee shall be appointed amissed by an ordinary resolution
passed at the shareholders’ general meeting (tilaer circumstances provided under
paragraph 2 and 3 of Article 180 herein).

Upon passing the resolution at the shareholdezsel meeting for liquidation, all
functions and powers of the Board of the Compamayl siease.

The liquidation committee shall act in accordanegh the instructions of the
shareholders’ general meeting to prepare a repoteast once every year to the
shareholders’ general meeting on the committesesipts and payments, the business
of the Company and the progress of the liquidatind to present a final report to the
shareholders’ general meeting upon the concludidimediquidation.

(Article 155 of Mandatory Provisions)

The liguidation committee shall withll® days since its date of establishment notify the
creditors, and publish announcements for at |dagtet in a newspaper within 60 days
since its date of establishment. Creditors shathiwi30 days upon receipt of such
written notice, or within 90 days from the datetloé first notice (if such notice is not
received), claim its creditor’s rights to the lidation committee. Rights that remain
unclaimed after the said period expires shall krde as renounced.

Creditors, when claiming their rights to the lidaiion committee, shall explain matters
in relation to their rights and provide evidencer#to. The liquidation committee shall
register the creditor’s rights.

(Article 156 of Mandatory Provisions)

A liquidation committee shall exercigiee following functions and powers during
liquidation:

(2) to examine the properties of the Company aeggre a balance sheet and a list
of properties;

(2) to notify creditors by notice or announcement;

(3) to dispose of and liquidate relevant unfinghesiness of the Company;
4) to pay all outstanding taxes in full;

(5) to clear the claims and debts;

(6) to dispose the properties remained after gayment of the Company’s debts;
and
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(7 to represent the Company in any civil litigatiactivities.
(Article 157 of Mandatory Provisions)

Having thoroughly examined the Compangtoperties and prepared a balance sheet
and a list of properties, the liquidation commitsell set up a liquidation plan and
submit to the shareholders’ general meeting orvegle competent authorities for
confirmation.

Where the Company’s property is sufficient to pigydebts, it shall settle liquidation
expenses, wages and workers insurance premiums aldn@utstanding taxes,
respectively, to clear the debts of the Company.

Any surplus assets of the Company remaining agitement of debts in accordance
with the preceding provisions shall be distributedts shareholders according to the
class and the proportion of shares held.

During the liquidation period, the Company shatlt rcarry out any new business
activities.

(Article 158 of Mandatory Provisions)

For liquidation caused by dissolving tBompany, if the liquidation committee, having
examined the Company’s properties and preparedtaademsheet and a list of properties,
discovers that the Company’s properties is insigificto pay its debts in full, it shall
apply to the People’s Court forthwith for declamatiof insolvency.

After the Company is declared insolvent by the ghee Court, the liquidation
committee shall transfer all matters arising frdva liquidation to the People’s Court.

(Article 159 of Mandatory Provisions)

Upon conclusion of liquidation of th@@pany, the liquidation committee shall prepare
a liquidation report, income and expenditure statetmand financial books for the
liquidation period and, after verification carriedt by an accountant registered in the
PRC, shall submit the same to the shareholdersergémeeting or the relevant
competent authority for confirmation.

The liquidation committee shall, within 30 dayseafobtaining confirmation from the
shareholders’ general meeting or the relevant ceenpauthority, submit the aforesaid
document to the company registration authority, apply to cancel registration of the
Company and announce termination of the Company.

(Article 160 of Mandatory Provisions)

Chapter 22 Procedures for Amending the Articles

Article 188

The Company may amend itsArticles itadance with the laws, the administrative
regulations and the Atrticles .
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(Article 161 of Mandatory Provisions)
The Company shall amend its Articlebdwing the procedures below:

(1) the Board shall, by passing resolutions purst@mthe provisions in this Article,
propose amendments to the Article to the sharensldjeneral meeting and
draft the amended Articles;

(2) the foregoing drafts of the amended Articldzalls be furnished to the
shareholders of the Company and convene a shasrholgeneral meeting to
vote on the amendments;

3) the drafted amendments to the Article shalapproved by special resolution at
the shareholders’ general meeting;

Amendment of the Articles related tae thontent of the Mandatory Provisions shall
become effective upon obtaining approvals fromdhthority for the examination and
approval of companies as authorised by the Staten€loand China Securities
Regulatory Commission. For any changes relatechéoreégistered particulars of the
Company including change of company’s name, regidtaddress, legal representatives,
registered capital, type of enterprise, scope darafpon, term of operation, name of
promoters, application shall be made to companystragion and administration
authority for change in registration in accordani® the laws.

(Article 162 of Mandatory Provisions)

Chapter 23 Dispute Resolution

Article 191

The Company shall abide by the follogvjprinciples for dispute resolution:

(1) Whenever any disputes or claims arise betwshareholders of the overseas
listed foreign shares and the Company, shareholderthe overseas listed
foreign shares and the Company’s directors, supasj general manager or
other senior management members, or shareholdéns overseas listed foreign
shares and shareholders of domestic shares in ctegpeany rights and
obligations under the itsArticles, Companies Lavd amy other relevant laws
and administrative regulations concerning the edfaif the Company, such
disputes or claims between the relevant partie lsbaeferred to arbitration for

resolution.

Where the said dispute or claim of rights is mef@ to arbitration, the entire

claim or dispute must be referred to arbitratiord all persons who have a cause
of action based on the same facts giving rise éodispute or claim or whose

participation is necessary for the resolution afrsdispute or claim, shall, where

such person is the Company or the shareholdeestdis, supervisors, general
managers or other senior management members oCahgpany, accept the

arbitration.
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Chapter 24

Article 192

Article 193

Article 194

Article 195
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Disputes in respect of the definition of shardlecd and disputes in relation to
the register of members may not necessarily bdwesdy arbitration.

(2) A claimant may elect for arbitration to be rogd out at either the China
International Economic and Trade Arbitration Conmsioa in accordance with
its arbitration rules or the Hong Kong Internatiomsrbitration Centre in
accordance with its securities arbitration ruleac®a claimant refers a dispute
or claim to arbitration, the other party must pextewith the arbitral body
elected by the claimant.

If a claimant elects for arbitration to be cadrieut at Hong Kong International
Arbitration Centre, any party to the dispute orimlamay apply for the
proceedings to take place in Shenzhen in accordavite the securities
arbitration rules of the Hong Kong InternationabAration Centre.

(3) If any disputes or claims of rights are seltttsy way of arbitration in accordance
with paragraph (1) of this Article, the laws of tReople’s Republic of China
shall apply, save as otherwise provided in the laav&l administrative
regulations.

4) The ruling of the arbitral body shall be fired conclusive and binding on all
parties.

(Article 163 of Mandatory Provisions)

Notice

Save as otherwise provided in this &et$, any notice, material or written statement to
the shareholders of H shares shall be delivereallog or by post to every shareholders
of H shares at the registered address (includiagtidress outside Hong Kong). Notice
to the shareholders of H shares shall be sent fHomg Kong as soon as practicable.
[Appendix 3-7(3) of the GEM Listing Rules]

Notices of the Company to the shareholders of dgtimashares shall be published by
way of an announcement in one or several newspajesignated by the securities
regulatory authorities of the State and all shdddrs of the domestic shares shall be
deemed to have received the notice upon the paloircaf the announcement.

All notices which are to be sent by fpsisall be clearly addressed with postage pre-paid,
and shall be put in envelopes before being deldieBich letters of notice shall be
deemed to have been received by the shareholdizgstafter the date of delivery.

Any notices, documents, data or wnitstatements from the shareholders or directors to
the Company may be delivered personally or semegistered mail to the legal address
of the Company.

Shareholders or directors of the Conyparho wish to prove that certain notices,
documents, information or written statements hagenbsent to the Company shall
provide supporting materials proving that such cestj documents, information or
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written statements have been sent to the Compadgrunormal practice within a
designated delivery period, and that the mailingresls is correct and the postage is
fully paid.
Chapter 25 Miscellaneous

Article 196 In the Articles, references to “accangt firm” shall have the same meaning as
“auditor”.

(Article 165 of Mandatory Provisions)

Article 197 The appendices mentioned in the Artidlefer the relevant provisions contained in the
appendices of the Rules Governing the Listing afuiges on the Growth Enterprise
Market of The Stock Exchange of Hong Kong Limitethe( Hong Kong Stock
Exchange), which are listed especially for all j@rtand the Hong Kong Stock
Exchange as reference.

Article 198 In the Articles, all numbers includesthselves unless otherwise required in the context.
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