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CHAPTER 1: GENERAL PROVISIONS

Article 1 Beiren Printing Machinery Holdings Limited (hereaftthe Company”) was established
prior to the implementation of the company Lawloé People’s Republic of China (“the Company Law”)
in accordance with relevant laws and regulationthefstate and th&uideline Opinions for Joint Stock
Liability Companypromulgated by the State Commission for Restriumuthe Economic System, and
continues to exist upon the entry into force of @mmpany Law, and has been restructured pursudhéto
Company Lawand theState Council's Special Regulations Regarding #sué and Listing of Shares
Overseas by Joint Stock Liability Companigise “Special Regulations”) and satisfied the dbons
specified by th&€€ompany Law

The Company was established by the promoter on T2Jy1993 with the approval of the State
Commission for Restructuring the Economic SysteiinGai Sheng (1993) No.117), and registered in
Beijing Administration of Industry and Commerce &uly 13, 1993, and obtained tBesiness License for
Legal Personand the license number is: 110000005015956.

Beiren Group Corporation is the promoter of the @any.

Article 2 These Articles of Association are formulated inadance with theCompany Law
Securities Law of the People’s Republic of Chiflae “Securities Law”),Special Regulationand
Mandatory Provisions for Articles of Association§ Gompanies Listed Oversegthe Mandatory
Provisions”) and other relevant regulations to gafed the legal interests of the Company, its studders
and creditors, and to regulate the organizatiodsaativities of the Company.

Article 3 The Company obtained approval from the Securitiem@ittee of the State Council on
July 9 1993, to issue an initial of 100,000,000rsges listed foreign shares to overseas investbichw
were subscribed in foreign currency. The 100,000 §itares were listed on the Stock Exchange of Hong
Kong Limited on August 6 1993. 50,000,000 RMB osatinshares were issued to domestic investors and
were listed on the Shanghai Stock Exchange on Map®. On December 19 2002, the Company
obtained approval from China Securities Regulat@ommission to issue additional 22,000,000 RMB
ordinary shares to domestic investors and weredlish the Shanghai Stock Exchange on January 1% 200

Article 4  The Company’s registered Chinese nanfie A\ E[V I LA B 13 R 2 7]

English name: Beiren Printing Machinery Holdingsited

Article5 The Company’s address: No.6 Rong Chang Dong tStisijing Economic and
Technological Development Zone, Beijing, the PR&xtal code:100176, telephone number: 67886677

Article 6  The Company’s legal representative is the chairofdhe Company.

Article 7 The Company is a joint stock liability companypefrmanent existence.

Article 8  All assets of the Company are divided into sharegqual value. Shareholders are
liable to the extent of the shares they held, weetthe Company is liable for its liabilities with &s

assets.



Article 9  Entry into Force of the Articles of Association

The Articles of Association passed by a specialltgi®n at the general meeting of the shareholders
on July 14, 1993 and registered at Beijing Admraisbn of Industry and Commerce and became effectiv
on the same day. The Articles of Association wasraded by a special resolution at the general ngeefin
the shareholders on May 28, 1995, and respectamabnded by a special resolution at the generalimgeet
on June 11,2002,June 12,2003,May 24,2004,June BRO®E 27,2006,May 26,2009 and then became
effective and superseded the foregoing ArticlesAsfociation upon being filed with the competent
authorities.

Upon its entry into force, the Company’'s ArticlelsAssociation shall constitute a legally binding
document that regulates the Company’s organizatonts activities, rights and obligations between the
Company and each shareholder and among the shdeehol

Article 10 The Company’s Articles of Association are bindingon the Company and its
shareholders, directors, supervisors, managersited senior officers, the fore-mentioned may, adiog
to the Company’s Articles of Association, asseaghts in respect of the affairs of the Company.

Other senior officers fore-mentioned shall refethe Company’s deputy managers, secretary of the
board of directors, and financial officers.

A shareholder may take action against the Compamgupnt to the Company’s Articles of
Association, and vice versa. A shareholder maytalke action against another shareholder or tleeidirs,
supervisors, managers and other senior officeh@fCompany pursuant to the Company’s Articles of
Association.

The prosecution referred includes court proceedamgisarbitration proceedings.

Article 11 The Company may invest in other limited liabilépmpanies or joint stock liability
companies, and its liabilities to the invested camp shall be limited to the amount of its capital
contribution.

Article 12 CPC grassroots activities of the Company shafjderned by the CPC Constitution.

CHAPTER 2: OBJECTIVES AND SCOPE OF BUSINESS

Article 13  Obijectives: the Company shall lawfully conduce thusiness, utilize the funds in a
proper and effective manner, introduce the advarared scientific management, keep seeking for the
technical progress, use the latest market and iadhinformation to duly adjust the operation gt pay
attention to economic lot size and scale of econ@ngage in printing machines and related indisstrie
explore domestic and international market with #goé products, superior service and advanced
technology, to be world-class company, and to ensihe greatest extent proper economic returiseto
shareholders lawfully.

Article 14 Authorized scope of operation: production of fing machines, press equipments,



packing machines and parts of the aforesaid maslsing equipments; general cargo.

General scope of operation: development, designsates, maintenance and installation of printing
machines, press equipments, packing machines artgl phthe aforesaid machines and equipments;
technical consultancy, technical service, technitalning with respect to printing equipments and
technologies; management of the export of own priters’ and member enterprises’ self-produced
products and technology; the import of auxiliarytenals, instruments and meters, parts and compgsnen
of machine tools and technologies required for enterprises’ and member enterprises’ productioar(ap
from those restricted by the State from import ardort); processing on customer-supplied mateants
“processing raw materials on clients’ demands, mbag parts for clients and processing accordimg t
clients’ samples or compensation trade”; the reotadffice space, machineries and equipments; s#Hles
printing machines.

The Company shall file application with registratiauthority based on the scope of operation set out
in this article. The scope of business of the Camgshall be consistent with and subject to thatreyxsx
by the authority responsible for the registratibthe Company.

The Company is allowed to set up branches, subgdjgointly controlled enterprises and offices
overseas based on the scope of operation set dlisiarticle upon gaining approval in accordandi w

the approval procedures.

CHAPTER 3: SHARES AND REGISTERED CAPITAL

Article 15 There must, at all times, be ordinary sharesiégnGompany. Subject to the approval of
the department authorized by the State CouncilGbmpany may, according to its requirements, create
other classes of shares.

Article 16 The shares issued by the Company shall eachéhpee value of Renminbi one (1.00)
yuan.

Article 17 Shares of the Company shall be issued in an dpgrand just manner, and shares of
the same class shall carry the same rights.

Each of the shares of the same class shall bedigswer the same conditions and at the same price i
each issuance. The price payable per share subddnbany entity or individual shall be the same.

Article 18 Subject to the approval of the securities authaf the State Council, the Company
may issue shares to domestic investors and formeigstors.

“Foreign investors” in the preceding paragraphllsim@an those investors who subscribe shares
issued by the Company and are located in foreigmtries and in the regions of Hong Kong, Macau and
Taiwan. “Domestic investors” shall refer to thoshonsubscribe shares issued by the Company and are
located within the territory of the PRC, excludithg above mentioned areas.

Article 19 Shares which the Company issues to domestic tiongefor subscription in Renminbi



shall be referred to as “domestic-invested shar@sares which the Company issues to foreign inv@sto
for subscription in foreign currencies shall beeredd to as “foreign-invested shares”. Foreign-gtee
shares which are listed overseas are called “ocas#isgied foreign-invested shares”.

Article 20  Upon establishment, the Company instantly tumoegublic offering. Approved by the
competent department authorized by the State Cluhei Company may issue a total of 422,000,000
ordinary shares, of which:

L When the Company was established, 250,000,000 sheree issued to the promoter,
accounting for 59.2% of the total number of ordynsinares which may be issued by the Company.

(2) After its establishment, the Company, from Julyt@3uly 28 of 1993, issued 100,000,000
shares in Hong Kong to foreign investors, accognfor 23.7% of the total number of ordinary shares
which may be issued by the Company.

(3 After its establishment, the Company, from March 87 April 12 of 1994, issued
50,000,000 shares to domestic investors, accoufamtl.9% of the total number of ordinary sharésch
may be issued by the Company.

4 After its establishment, the Company, from Decen#r2002 to January 7, 2003, issued
22,000,000 shares to domestic investors, accoufam®.2% of the total number of ordinary sharesalvh
may be issued by the Company.

Article 21 The Company’s board of directors may make sepamatingements for the issuance of
overseas-listed foreign invested shares and dariesested shares after getting the approvals by th
competent department authorized by the State Clounci

Proposals to issue overseas-listed foreign-invedtades and domestic-invested shares pursuard to th
preceding paragraph may be implemented respectivéhin fifteen (15) months as from the date of
approval by the Securities Committee of the Stater(il.

Article 22 Where the total number of shares stated in treuaisce proposal includes
overseas-listed foreign-invested shares and damnslséires, such shares shall be fully subscribedtfor
their respective offerings. If the shares cannotflily subscribed for at one time due to special
circumstances, the shares may, subject to the egprbthe Securities Committee of the State Cdubel
issued in separate offerings.

Article 23 The Company'’s registered capital is RMB 422,000,0

Article 24 The Company may, based on its operation and ogwent needs, approve the increase
of its capital pursuant to the Articles of Assoitas.

The Company may increase its capital in the folimivays:

(L by collecting new shares from unspecified investors

(2) by issuing new shares to its existing shareholders;

(3 by allotting bonus shares to its existing sharedwsid



(4 by converting reserve funds into capital;
(5) by other means permitted by laws and administratgelations.

Upon the approval in accordance with the Compafstisles of Association, the increasing of share
capital by issuing new shares shall be conductesupat to the procedures set out in the relevai@ PR
laws and administrative regulations.

Article 25 The Company or its subsidiaries (including itliated companies) shall not, by way
of a gift, advance, guarantee, compensation, leéms provide any financial assistance to a pergoo
acquires or intends to acquire the shares of thepaay.

Article 26 Unless otherwise specified by laws and admirtisgaregulations, shares of the

Company may be freely transferred without any rigfHien.

CHAPTER 4: REDUCTION OF CAPITAL AND REPURCHASE OF S HARES

Article 27 Pursuant to the Company’s Articles of Associgtitthe Company may reduce its
registered capital.

Article 28 When its registered capital is reduced, a balsheet and an inventory of assets must
be prepared.

The Company shall notify its creditors within tesyd upon making a resolution for capital reduction,
and shall publish an announcement in a newspapet feast three times within thirty days. A credibas
the right, within thirty days upon receiving thetioe from the Company or, in case that he failseet®ive
such a notice, within ninety days after the firablic announcement, to require the Company to réisay
debts or to provide a corresponding guaranteeufcn gdebts.

The Company’s registered capital, after capitabotidn, may not be less than the minimum amount
prescribed by law.

Article 29 In any of the following circumstances, the Companay, in accordance with the
procedures set out in the Articles of Associatiom avith the approval of the competent authorities,
repurchase its issued shares:

(1) cancelling shares for the purpose of capit@licdon;

(2) merging with another company that holds sharéise Company;

(3) giving shares as a reward for the Company’sieyees;

(4) merger or division resolutions proposed atgbeeral meeting of the shareholders are opposed by
some shareholders who ask the Company to repurtheisshares;

(5) other circumstances permitted by laws and adinative regulations.

Unless in any of the aforesaid circumstances, tragany shall not engage in selling or purchasing
its shares.

Article 30  Subject to the approval of the competent autiestithe Company may repurchase its

shares in one of the following ways:



(1> by making a general offer of repurchase to alitareholders on same pro rata basis;
(2) by repurchasing shares through public trading stoek exchange;

(3) by repurchasing shares outside the stock exchangehns of an agreement;

(4)  Other means accepted by the CSRC.

Article 31 The company must obtain the prior approval frdme tgeneral meeting of the
shareholders as stipulated in the Company’s AgioleAssociation before it can repurchase sharesdsu
the stock exchange by means of an agreement. Bynotyy the prior approval from the general meetihg
the shareholders in the same manner, the Companyred@ase, vary or waive its rights under an
agreement which has been so entered into.

The repurchase agreement referred to in the pmeggdiragraph shall include (but not limited to) an

agreement undertaking to repurchase shares ormzpairight to repurchase shares.

The Company may not assign an agreement for repgsecbf its shares or any right contained in
such an agreement.

Article 32 Upon the repurchase of shares pursuant to lawAatide 29 herein, in case of a
circumstance specified in Article 29 (1), the Compahall cancel this part of shares within 10 dajysn
the purchase, and in case of a circumstance spegiii Article (2) or (4), it shall make the transfe
cancellation within 6 months, and apply to the ioddjcompany registration authority for the regitiin
of the change in its registered capital.

The aggregate par value of the cancelled shardkshaleducted from the Company’s registered
capital.

When the Company repurchases its shares in aca@adth Article 29 (3) herein, the amount shall
not exceed 5% of total issued shares; funds farroase shall be paid out from the Company’s d#ber-

profit, and shares repurchased shall be transféorethployees within 1 year.

Article 33 Unless in the process of liquidation, when repasing its issued shares, the Company
must comply with the following provisions:

(1>  Where the Company repurchases its shares at pag, ygiyment shall be made out of the
book surplus of distributable profit or out of {eceeds of new issuance made for that purpose.

(2)  Where the Company repurchases its shares at ayrempayment up to the par value shall
be made out of the book surplus of distributabtipor out of the proceeds of new issuance madéhiat
purpose. Payment of the portion in excess of thevglae shall be made as follows:

a) If the shares repurchased were issued at par vadyenent shall be made out of the book
surplus of distributable profit;

b) If the shares repurchased were issued at a prempiayment shall be made out of the book
surplus of distributable profit or out of the preds of new issuance made for that purpose, prowtusd
the amount paid out of the proceeds of new issuahak not exceed the aggregate premiums receiyed b

the Company on issuing the shares repurchasedshadlr it exceed the book value of the Company’'s

9



premiums account ( or capital reserve accountjudieg premiums from the new issuance);

(3) Payment for the following purchases shall be madeod the Company’s distributable

profit:
a) acquiring the right to repurchase its shares;
b) modifying any contract for the repurchase of itarsk;
C) releasing its obligations under any contract ferrépurchase of its shares.

(4) After the aggregate par value of the cancelled eshés reduced from the Company’s
registered capital in accordance with relevant isioms, the amount deducted from the distributaiodsit
for the payment of the par value of repurchasedeshshall be included under the Company’s premiums

account (or capital reserve account).

CHAPTER 5: FINANCIAL ASSISTANCE FOR THE ACQUISITION OF SHARES

Article 34 The Company or its subsidiaries shall not, at timg, provide any form of financial
assistance to a person who is acquiring or is @iogdo acquire shares in the Company. This incudey
person who directly or indirectly undertakes anjigaitions as a result of acquiring shares in thengany
(the “obligor™).

The Company or its subsidiaries shall not, at &amg tprovide any form of financial assistance te th

obligor for the purpose of reducing or dischargimg obligations assumed by such obligor.

This Article shall not apply to circumstances sfiediin Article 36 of this Chapter.

Article 35 For the purpose of this Chapter, “financial aasise” includes ( but not limited to) the

following:
(D Gift;
(2) Guarantee ( including the assumption of liability the provision of assets by the

guarantor to secure the performance of obligatipnthe obligor), compensation (other than compémsat
arising from the Company’s own fault), releasavaiver of any rights;

(3 Provision of loan or any other agreement under lwhlee Company shall fulfill its
obligations before another party, or the changgairies to, or the assignment of rights under, $o&h or
agreement;

4 Any other form of financial assistance given by @empany when it is insolvent or no
net assets or its net assets would thereby beeddyreatly.

For the purpose of this Chapter, “assumption oigalibns” includes the assumption of obligations by
way of contract or agreement (irrespective of whetuch contract or agreement is enforceable oamebt
irrespective of whether such obligation is to benkosolely by the obligor or jointly with other gens) or
by any other means which results in a change iimiscial position.

Article 36  The following actions shall not be deemed as ipitdd by Article 34 of this Chapter:

10



(1) the provision of financial assistance by the Congdargiven in good faith in the interest of
the Company, and the principal purpose is not faquaing shares in the Company, or such financial
assistance is an incidental part of some overafi pf company;

(2)  the lawful distribution of the Company’s assetsaay of dividend,;

(3) the allotment of bonus shares as dividend;

(4) the reduction of registered capital, repurchasshafes of the Company or reorganization of
the share capital structure in accordance wittCitwapany’s Articles of Association;

(5) Offering loans by the Company within its scope ofibess and for the purpose of its
normal business activities (provided that net assethe Company are not thereby reduced or thahe
extent that the assets are thereby reduced, thecial assistance is provided out of distributqotit);

(6) Contributions made by the Company to employee sbareership schemes (provided that
net assets of the Company are not thereby reduct@d to the extent that the assets are thersthyced,

the financial assistance is provided out of disii@lble profit).

CHAPTER 6: SHARE CERTIFICATES AND REGISTER OF SHARE HOLDERS

Article 37  Share certificates of the Company shall be imsteged form.

The share certificate of the Company, in additionthose required by th€ompany Law shall
include other particulars required by the stockaxge where the Company’s shares are listed.

Article 38 Share certificates of the Company shall be sigmgdhe chairman of the board of
directors. Where the stock exchanges on which tbmpgany’s shares are listed require other senior
officers’ signatures, the share certificates shib be signed by such senior officers. Shareficates
shall take effect after being imprinted or printeith the seal of the Company under the authorinatib
the board of directors. The signatures of the almair of the board of directors or other senior efficalso
can be printed.

Article 39 The Company shall keep a register of shareholdbish shall contain the following
particulars:

(1) the name (title) and address (residence), occupatioature of each shareholder;
(2) the class and quantity of shares held by each lsblae;

(3) the amount paid up or agreed to be paid up onhtées held by each shareholder;
(4)  the share certificate number of the shares helebloy shareholder;

(5) the date on which each person was entered in ¢fiteeas a shareholder;

(6) the date on which any shareholder ceased to baratsiider.

Unless there is evidence to the contrary, the tega shareholders shall be sufficient evidence of
the shareholders’ shareholdings in the Company.

Article 40 The Company may, in accordance with the mutualetstandings and agreements

11



between the securities authority of the State Cibuard overseas securities regulatory organizations
maintain the register of shareholders of oversisésd foreign-invested shares overseas and appoint
overseas agent(s) to manage such register of slideetr The original register for holders of
overseas-listed foreign-invested shares listedangHong shall be maintained in Hong Kong.

The duplicate register of shareholders of overtisgesd foreign-invested shares shall be maintained
at the Company’s residence. The appointed oversgast(s) shall ensure the consistency between the
original and the duplicate register of sharehol@gll times.

If there is any inconsistency between the origiaatl the duplicate register of shareholders of

overseas-listed foreign-invested shares, the @igine shall prevail.

Article 41 The Company shall have a complete register ofeslodders which shall include the
following parts:

(1) the register of shareholders which is maintainethat Company's residence, other than
those described in (2) and (3) of this Article.

(2) the register of shareholders of overseas-listegidarinvested shares of the Company which
is maintained at the overseas stock exchange arhvite shares are listed;

(3) the register of shareholders which is maintaineslich other place as the board of directors
may consider necessary for the listing of the Camgjsashares.

Article 42 Each part of the register of shareholders shatllaverlap. No transfer of any shares
registered in any part of the register shall, dutime continuance of that registration, be registen any
other part of the register.

The transfer of overseas-listed foreign-investearesh listed in Hong Kong shall be carried out in
writing through transfer instrument in normal odimary form or in the form acceptable to the boafd
directors, or in a standard form of transfer spediby Hong Kong Exchanges and Clearing; such fieans
instrument can be signed by hand or in a printechf@ransfer instruments all shall be maintainethim
legal address of the Company or such other plagietiie board of directors may designate from time t
time.

All overseas-listed foreign-invested shares listelong Kong which have been fully paid up may
be freely transferred in accordance with the ComisaArticles of Association. However, unless such
transfer complies with the following requiremerttse board of directors may refuse to recognize any
instrument of transfer and need not provide angaedherefore:

(1) a fee of HK$ 2.50 per instrument of transfer orighbr amount agreed by Hong Kong
Exchanges and Clearing for registration of therimaent of transfer and other documents which deted
to or will affect the rights of ownership of theashs;

(2) the instrument of transfer only relates to overdistesd foreign-invested shares listed in

Hong Kong;

12



(3) the stamp duty on the instrument of transfer hasadly been paid;

(4) the relevant share certificates or any other ewvidewhich the board of directors may
reasonably require to show that the transferotlmasight to transfer the shares have been proyided

(5) ifitis intended that the shares be transferrepitt owners, the maximum number of joint
owners shall not be more than four;

(6) the Company does not have any lien on the relesrzares.

Any change or correction to various parts of thgister of shareholders shall be carried out in
accordance with the law of the place where sucts gédithe register of shareholders are maintained.

Article 43 No change may be made in the register of shadet®ohs a result of a transfer of shares
within thirty days prior to the general meetingtloé shareholders or within five days before themdate
for the company’s dividend distribution.

Article 44 When the company needs to convene a generalngedistribute dividends, liquidate
the Company or for any other purpose that requivesonfirmation of the rights attached to the shan
the Company, the board of directors shall decida date for the determination of the rights attddioethe
shares in the Company. The shareholders of the @wynghall be such persons who appear in the registe
of shareholders at the close of such determinaate.

Article 45 Any person objecting or claiming to be entitledhave his name (title) entered in or
removed from the register of shareholders may ajmpéycourt of competent jurisdiction for rectifiican of
the register.

Article 46  Any person who is a registered shareholder dmeldo be entitled to have his name
(title) entered in the register of shareholdefdid share certificate (the “original certificatevas lost, may
apply to the Company for a replacement of shardficate in respect of such shares (the “relevant
shares’).

The application for a replacement of share cediidy a holder of domestic-invested shares, who
has lost his share certificate, shall be dealt withccordance with Article 144 of tf@ompany Law

The application for a replacement of share ceaificoy a holder of overseas-listed foreign shares,
who has lost his share certificate, shall be deil in accordance with the law of the place whire
original register of shareholders of overseasdidtaeign-invested shares is maintained, the rafethe
stock exchange or other relevant regulations.

The issue of a replacement of share certificat tolder of overseas-listed foreign-invested shares
listed in Hong Kong, who has lost his share cedife, shall comply with the following requirements:

(1) The applicant shall submit an application to thenBany in a prescribed form accompanied
by a notarial certificate or a statutory declamtistating the grounds upon which the applicatsomade,
the circumstances and evidence of the loss, andrdegthat no other person is entitled to haventaisme

entered in the register of shareholders in respfettie relevant shares.

13



(2)  The Company has not received any declaration maday person other than the applicant
declaring that his name shall be entered into elyéster of shareholders in respect of such shafesdit
decides to issue a replacement of share certifioatee applicant.

(3)  The Company shall, if it intends to issue a repia@et share certificate, publish a notice of
its intention to do so at least once every thiryysi within a period of ninety consecutive days uchs
newspapers as may be prescribed by the boardesftolis.

(4)  The Company shall, prior publishing its intentianissue a replacement share certificate,
deliver to the stock exchange on which its sharedisted, a copy of the notice to be published| aray
publish the notice upon receiving the confirmatiomm such stock exchange that the notice has been
exhibited in the premises of the stock exchangeh$wtice shall be exhibited in the premises ofstioek
exchange for a period of ninety days.

In case of an application which is made withost tonsent of the registered holder of the relevant
shares, the Company shall send by mail to sucktergd shareholder a copy of the notice to be gluddi.

(5)  Upon the expiration of the 90-day period referredrt (3) and (4) of this Article, if the
Company has not received any challenge from angopein respect of the issue of the replacementshar
certificate, it may issue a replacement sharefwati to the applicant pursuant to his application

(6)  Where the Company issues a replacement shareigagipursuant to this Article, it shall
forthwith cancel the original share certificate aedord such cancellation and issuance in the teggi$
shareholders accordingly.

«n All expenses related to cancelling the originalrehzertificate and issuing a replacement
one shall be borne by the applicant, and the Cognphall have the right to refuse to take any actiotil
reasonable security is provided by the applicamtetore.

Article 47 Where the Company issues a replacement shaiécedet pursuant to the Articles of
Association and a bona fide purchaser acquirescorbes the registered owner of such shares, his nam
(title) shall not be removed from the register lndugholders.

Article 48 The Company shall not be liable for any damagetaied by any person by reason of
the cancellation of the original share certificatehe issuance of the replacement share cersficatless

the claimant is able to prove that the Companyatésd in a deceitful manner.

CHAPTER 7: SHARE TRANSFER
Article 49 Shares of the Company can be transferred legally.
Article 50 The Company does not accept shares as the sobjgetge.
Article 51  Shares in the Company held by the promoters siwtlbe transferred within 1 year
from the date of the Company’s establishment. Tteges which were issued before the public offell sha

not be transferred within 1 year since the shaféseoCompany were listed on the stock exchange(s).
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During their tenure, directors, supervisors andsigior management officers of the Company shall
report to the Company their shareholdings in then@any and changes therein and shall not transfez mo
than 25% per year of the total number of shared bglthem; the shares held by them shall not be
transferred within 1 year from the date when there of the Company were listed and traded onttok s
exchange. The aforesaid persons shall not tratiséér shares within 6 months from the date on which
their resignation comes into effect.

Article 52 Any gains from any sales of shares of the Comgaynany directors, supervisors,
senior management officers or shareholders hol8#%gor more of the shares within 6 months afterrthei
purchase of the same, or any gains from any puecbhshares of the Company by any of the aforesaid
parties within 6 months after sale of the samel dfedisgorged and paid to the Company. The bofard o
directors of the Company shall recover such gaims fthe above mentioned parties, except that 64mont
time limit with respect to the sale of such shaseasll not apply to any holding 5% or more of tharsls of
the Company by any securities company as a re$uts gurchase of remaining shares sold under an
underwriting obligation.

If the board of directors of the Company fails wmply with the requirements in accordance with
the preceding paragraph, a shareholder shall Heveight to request the board of directors to cauy
within 30 days. If the board of directors failsdo so within the said time limit, a shareholderishave the
right to initiate proceedings in the People’s cdliréctly in his own name for the interests of @@mpany.

If the board of directors of the Company fails wmply with the requirements in accordance with

the first paragraph, the responsible director(g)l sissume joint and several liabilities underltve

CHAPTER 8: SHAREHOLDERS’ RIGHTS AND OBLIGATIONS
Article 53 A shareholder of the Company is a person whoulyholds shares in the Company
and whose name (title) is entered in the regidtshareholders.

A shareholder shall enjoy rights and assume olddigataccording to the class and amount of shares
held by him; shareholders who hold shares of tmeeselass shall enjoy the same rights and assume the
same obligations.

Article 54  Ordinary shareholders of the Company shall etijeyfollowing rights:
(1) to receive dividends and other distributions ingantion to the number of shares held;
(2) to attend or appoint a proxy to attend the generaéting of the shareholders and to vote
thereat;
(3) to supervise the Company’s business operationscapisent proposals or to raise queries;
(4) to transfer shares in accordance with laws, adinitige regulations and the Company’s
Articles of Association;

(5) to obtain relevant information in accordance witle tCompany’s Articles of Association,
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including:
A. to obtain a copy of the Company’s Articles of Adation, subject to payment of costs;
B. subject to payment of a reasonable fee, to inspettopy:
1) all parts of the register of shareholders;
2) personal particulars of each of the Company’s thrsc supervisors, managers
and other senior officers, including:
(a) present and former name and alias;
(b)  principal address (place of residence);
(c) nationality:
(d> primary and all other concurrent occupations artéedu
(e) identification documents and the numbers thereof;
3) reports on the state of the Company’s share capital
4) reports showing the aggregate par value, quahigpest and lowest price paid in
respect of each class of shares repurchased bfZdhgpany since the end of the last
accounting year and the aggregate amount paitiéo€ompany for this purpose;
5) minutes of shareholders’ meetings.

(6) to know and participate in the Company’s impadrtanatters prescribed by laws,
administrative regulations and the Company’s Aegabf Association;

(7) to protect their lawful rights through civil aati or other legal means in accordance with laws
and administrative regulations; in case that amgoltgion adopted by the general meeting of the
shareholders or the board of directors violatessland administrative regulations and infringes upon
shareholders’ lawful rights and interests, shamddsl shall have the right to demand the terminadiathe
aforesaid violation or infringement; directors, sopsors or managers shall be held liable for
compensation if they violate laws, administratiegulations or the Company’s Articles of Association
the course of performing their duties and causeag@sito the Company. Shareholders shall haveghe ri
to ask the Company to sue for compensation in decae with law;

(8) in the event of the termination or liquidationtbé Company, to participate in the distribution
of surplus assets of the Company in accordancethétmumber of shares held;

(9)  other rights conferred by laws, administrativgulations and the Company’s Articles of
Association.

Article 55 When directors or senior officers violate landrénistrative regulations or the Articles
of Association in the course of performing theitidsi and cause damages to the Company, shareholders
either individually or collectively holding 1% or ore of the Company's shares for more than 180
consecutive days may ask the supervisory committteriting to bring an action to the people’s court

when the supervisory committee violates laws, adnative regulations or the Articles of Associatim
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the course of performing its duties and causes dasto the Company, shareholders may ask the lodard
directors in writing to bring an action to the pkog court.

When the supervisory committee or board of directefuses to bring such an action upon receiving
the aforesaid written request from the shareho)dargails to bring such an action within 30 dayson
receiving such a request, or in case of any emeygehe Company’s interests will be damaged beyond
recovery if no immediate action is brought, shaléés in the preceding paragraph, for the inteoéshe
Company, shall have the right to directly bringaation to the people’s court in their own name.

When any other person infringes upon the Compdayiful rights and interests and causes damages to

the Company, shareholders referred to in thegmsagraph of this Article shall have the right tmb an
action to the people’s court in accordance withfittse two paragraphs.

Article 56  When directors or senior officers violate landrénistrative regulations or the Articles

of Association and damage shareholders’ interektgeholders may bring an action to the peoplaistco

Article 57 Shareholders of the Company shall have the fatigwbligations:

(1) to comply with laws, administrative regulations ahedse Articles of Association;

(2) to pay subscription monies according to the nundfeshares subscribed and the method of
subscription;

(3) not to divest the shares other than is providethbylaws or regulations;

(4) not to abuse the shareholders’ rights to prejudiee interests of the Company or other
shareholders; not to abuse the independence @dhgany as a legal person and the limited liabditf
shareholders to prejudice the interests of crezlitdthe Company;

In the event that shareholders of the Company hhused their rights as shareholders or they have
caused losses to the Company or other sharehottleysshall bear compensation in accordance wih th
laws.

In the event that shareholders of the Company hhused the company’s independent position as a
legal person or the limited liabilities of sharaters to avoid indebtedness and caused serious damag
the interests of the Company'’s creditors, theyldiwliable to the joint liabilities of the Compathereon.

(5) other obligations imposed by laws, administratiegulations and these Articles of Association.

Shareholders are not liable to make any furthetritmriion to the share capital other than as agreed
by the subscriber of the relevant shares on syii&ori

Article 58 When shareholders holding more than 5% of vosihgres pledge their shares, they
shall give a written report to the Company withinele working days after the occurrence of such fact
Article 59  With the exception of obligations imposed by la@wdministrative regulations or the
listing rules of the stock exchange on which thenBany’s shares are listed, a controlling sharemahall
not exercise his voting rights in respect of thkofeing matters in a manner prejudicial to the iets of
all or part of the shareholders of the Company:

(1) to relieve a director or supervisor of his dutyact honestly in the best interests of the
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Company;

(2) to approve a director or supervisor to exproprthte Company’s assets in any for (for such
director or supervisor’s own benefit or that of #rew person), including (but not limited to) oppuities
beneficial to the Company;

(3) to approve a director or supervisor to expropriatepersonal rights of other shareholders (for
such director or supervisor's own benefit or thaamother person), including (but not limited tahts to
distribution, and voting rights, but not includitfge restructuring submitted for the approval of geaeral
meeting in accordance with the Company'’s ArticleAgsociation.

Article 60 A controlling shareholder referred to in the diog Article shall satisfy one of the
following conditions:

(1) a person who, acting alone or in concert with athbas the power to elect more than half of
the board of directors;

(2) a person who, acting alone or in concert with cthleas the power to exercise or to control the
exercise of 30% or more of the voting rights in @@mpany;

(3) a person who, acting alone or in concert with athdwlds 30% or more of the issued
outstanding shares of the Company;

(4) a person who, acting alone or in concert with athbas de facto control of the Company in
any other way.

Article 61 The Company’s controlling shareholders and beigfowners shall not take advantage
of their relationship to damage the Company’s ggts, and in case of any violation causing losseket
Company, they shall be liable for compensation.

The Company’s controlling shareholders and beraf@miners have an obligation of good faith to the
Company and its public shareholders. A controlbhgreholder shall exercise his rights as an invésto
strict accordance with law, and shall not harm [dweful rights and interests of the Company and the
public shareholders through means such as prdfitilolition, assets reorganization, external investm
funds appropriation and lending guarantee, or shalltake advantage of his controlling position to
damage the interests of the Company and the psidiceholders.

Article 62 A controlling shareholder shall nominate direaoisupervisor candidates for the listed
company in strict accordance with conditions andcedures set out in laws, regulations and the
Company’s Articles of Association. A director ompguvisor candidate thus nominated shall have rateva
specific knowledge and the capacity for decisiokimgand supervision. No controlling shareholdérslls
have the right to approve appointment resolutionthb general meeting of the shareholders or renent
resolutions by the board of directors, and shallgmobeyond the general meeting of the sharehotuteitse
board of directors to appoint or remove the seofficers for the listed company.

Article 63 Important decisions of the listed company shalhimde by the general meeting of the

shareholders and the board of directors in accamlaith law. A controlling shareholder shall natedtly
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or indirectly, intervene in the Company’'s decisimaking and lawful production and operation actgti
and damage the rights and interests of the Comgaahpther shareholders.

Article 64 Persons of the listed company shall be indepdenfdem the controlling shareholders.
Managers, financial and marketing officers andsieretary of the board of directors in the listethpany
shall act for nothing but the director of the urfghe controlling shareholders. When a seniaceffof a
controlling shareholder acts concurrently as theatior of the listed company, he shall ensure hieaghall
have sufficient time and energy to assume dutiéisaristed company.

Article 65 The listed company shall establish a sound filmhrend accounting management
system and carry out the independent accountingcaordance with laws and regulations. Controlling
shareholders shall respect the Company’s financ@dgpendence and not intervene in the financial and
accounting activities of the Company.

Article 66 The listed company’s board of directors, superyiscommittee and other internal
departments shall be independent from each othewsn&olling shareholder and his functional deparita
and the listed company and its functional departsmane not subordinate or superior to each other. A
controlling shareholder and departments below Hiall $10t issue any operation plan or instructiorh®e
listed company or departments under it, nor stfdcatheir operation and management independamce i
any other way.

Article 67 The business of the listed company shall be whalllependent from its controlling
shareholders. A controlling shareholder and otméiswnder him shall not engage in businessesahe s
or similar with those of the listed company. Coling shareholders shall take effective measures/tid

horizontal competition.

CHAPTER 9: GENERAL MEETINGS OF THE SHAREOLDERS
Article 68 The general meeting of the shareholders is tgaroof authority for the Company, and
shall exercise its functions and powers in accardamith law.

Article 69 The general meeting shall exercise the follovpogers:

(1) to decide the Company’s operational guidelinesiamestment schemes;

(2) to elect and remove directors and supervisors awmtgbemployees’ representatives and to
determine matters relevant to the directors’ oesupors’ remuneration;

(3) to consider and approve the report of the boadirettors;

(4)  to consider and approve the report of the supewvisommittee;

(5) to consider and approve the Company’'s annual bustfetme and budget implementation
proposal;

(6) to consider and approve the Company’s profit distion and loss recovery plan;

(7)  toresolve the increase or decrease in registeygitht of the Company;
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(8) toresolve the issue of corporate bonds;

(9) to resolve the merger, division, dissolution, ldption of the Company or change of the
Company'’s form;

(10> to amend the Articles of Association;

(11 to resolve the appointment and dismissal of theatancy firms;

(12) to consider and approve the guarantees provid#gkinext provision;

(13) to consider the purchases or sales of any matasgdt of the Company, the amount of
which exceeds 30% of its latest audited total asset

(14) to consider and approve the change in use of pisdeem fund raising;

(15) to consider the share incentive plan;

(16) to consider any other matters that are subjecteterchination of the general meeting as
specified in laws, administrative regulations, dépant rules or the Articles of Association.

Article 70 Guarantees required to be approved at the gemeting shall not be submitted to the
general meeting for consideration and approvall after being considered and passed by the board of
directors, and guarantees subject to the approvaeageneral meeting shall include, but not lichite, the
following:

(1) any guarantee as provided after the total amoluguarantees provided by the Company and
its controlling subsidiaries reaches or exceeds 6Dffe latest audited net assets;
(2) a guarantee provided to a party whose asdgliljaratio is higher than 70%;
(3) a guarantee, the amount of which exceeds 10¥tedhtest audited net assets;
(4) a guarantee provided to the shareholder, baakgiontroller or their respective related parties

When the general meeting considers a guarantg@ged for a shareholder, beneficial owner or his
related party, this shareholder or other shareln®ldentrolled by this beneficial owner shall notesdor
the proposal, which shall have the affirmative oy a majority of votes held by other shareholders
attending the general meeting.

A guarantee subject to the approval of thedoédirectors must be agreed by at least twalthaf
directors attending the board of directors witlesotution being adopted.

When a guarantee is provided by the Company, ttipieat must provide a counter-guarantee, and
the party providing the counter-guarantee shaéilile to undertake relevant liabilities.

Article 71 General meetings of the shareholders are divided annual general meetings and
extraordinary general meetings. General meeting ble convened by the board of directors. Annual
general meetings are held once every year andnasiiki months from the end of the preceding findncia
year.

In any of the following circumstances, the boafdlicectors shall convene an extraordinary general

meeting within two months:
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(1) where the number of directors is less than thptistied in theCompany Laver two thirds of
the number specified in the Company’s Articles eéciation;
(2) where the unrecovered losses of the Company anwwmie third of the total share capital;
(3) where shareholders holding 10% or more of the Cayipassued outstanding voting shares
request in writing for convening an extraordinaengral meeting;
(4) whenever the board of directors deems necessary;
(5) when the supervisory committee requests.

Article 72 The place for holding general meetings is: NdRdhg Chang Dong Street, Beijing
Economic and Technological Development Zone, Bgjjbhina.

The general meeting shall have a meeting placediovening the onsite meetings.

Article 73 The Company shall engage lawyers to attend timerge meeting and advise on the
following issues with announcements made thereon:

(1) whether or not the convening of the general meetmtjits procedures are in compliance with
laws, administrative regulations and the Articlééssociation;

(2) verification of the validity of the eligibility oéttendees and the convener;

(3) whether or not the voting or voting results of theeting are lawful and valid;

(4) legal opinions on other matters at the requedt@fompany.

Article 74 When the Company convenes a general meetingit@mwnotice of the meeting shall
be given forty-five days before the date of the tingeto notify all registered shareholders of matt® be
considered and the date and place of the meetirghafeholder who intends to attend the meetindg shal
deliver to the Company his written reply concernimg) attendance at such meeting twenty days béfere
date of the meeting.

Article 75 When the Company convenes a general meetinghdbed of directors, supervisory
committee and shareholders either individually ollectively holding 3% or more of the Company’s
shares may propose motions.

Shareholders either individually or collectivelylting 3% or more of the Company’s shares may
submit their provisional motions in writing to tkenvener 10 days before the meeting date. The cenve
shall issue a supplementary notice of the geneealtimg 2 days after the motions have been receiadd
announce the contents of the motions.

Other than the circumstances referred to in theceutieg paragraph, after the issuance of
announcement by the convener, no changes shalatle to the stated motions in the notice of the imget
or the newly added motions.

The general meeting shall not vote on or resoleentbtions that not stated in the notice of the gdne
meeting or that not meet the requirements in tHeviing article of this Articles of Association.

Article 76 A motion to the general meeting shall satisfyftiilowing conditions:
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(1) Its contents do not contradict with the provisiaidaws, regulations and the Articles of
Association, and are within the scope of the ojpmradf the Company or the powers of the
general meeting;

(2)  Contains clear topics and matters to be resolved,;

(3)  Submitted or delivered to the board of directoraiiting.

Article 77  When the board of directors decides not to ingladnotion on the agenda, it shall give
an explanation and account at this general meetimgj shall publish this motion and the board exgtian
together with the resolutions of the general megdifter the end of the general meeting.

Article 78 A shareholder may request convening an extraargigeneral meeting in accordance
with the Articles of Association when he has anjeotion to the decision by the board of directdrsat
including his motion on the agenda of the geneedting.

Article 79 The company shall, based on written replies veckirom shareholders twenty days
before the general meeting, calculate the numberotihg shares represented by the shareholders who
intend to attend the meeting. If the number ofngthares represented by the shareholders whalitden
attend the meeting amount to more than one hali@Company'’s total voting shares, the Company may
hold the meeting; if not, the Company shall, wittiiwe days, notify the shareholders through public
announcement of matters to be considered at, amcplice and date for the meeting. After such an
announcement, the Company may then hold the meeting

An extraordinary general meeting shall not decideaoy matter not stated in the notice of the
meeting.

Article 80 A notice of a meeting of the shareholders staib/ the following criteria:

L be in writing;

(2) specify the place, date and time of the meeting;
(3 state the matters to be discussed at the meeting;
4 provide necessary information and explanation fier shareholders to make an informed

decision on the proposals. Without limiting the getity of the foregoing, where a proposal is mé&ae
amalgamate the Company with another, to repurctiesshares of the Company, to reorganize its share
capital, or to restructure the Company in any otkay, the terms of the proposed transaction must be
provided in detail together with copies of the pregd agreement, if any, and the cause and effesttobf
proposal must be properly explained;

(5 contain a disclosure of the nature and extentny, @f the material interests of any
director, supervisor, manager and other seniocerfi in the proposed transaction and state therelifte
when the effect which the proposed transaction halve on them in their capacity as shareholders is
different from other shareholders of the same class

(6) contain the full text of any special resolutiorb® proposed at the meeting;
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«n contain a conspicuous statement that a shareheldéted to attend and vote at such
meeting is entitled to appoint one or more proxéeattend and vote at such meeting on his behdlftzat
a proxy need not be a shareholder;

(8 specify the time and place for delivering proxynfisrfor the relevant meeting;

<) record date for shareholders who are entitledtemdtthe general meeting;

(10 name and telephone number of the contact person.

Article 81 For a matter relating to the election of direstand supervisors is proposed to be
discussed at the general meeting, the notice ofmieting shall fully disclose the detailed inforioatof
the candidates for directors and supervisors, wsiduld at least include the following:

(L personal information such as educational backgroumdrking experience, and any
part-time job;

(2) whether there is any connected relationship betwdem and the Company or its
controlling shareholder(s) or beneficial owner(s);

(3 disclosure the number of their shareholdings inGbepany;

(4 whether or not they have been subject to any paresh by China Securities Regulatory
Commission or other related authorities or stoathexges.

In addition to adopting the accumulative votingteys to elect directors and supervisors, each of the
candidates for directors or supervisors shall lopg@sed in a separate motion.

Article 82  Notice of the general meetings shall be servedamh shareholder (whether or not such
shareholder is entitled to vote at the meeting)pérsonal delivery or prepaid airmail to the adslrafsthe
shareholder as shown in the register of sharetwldi@r the public holders of domestic-invested &har
notice of the meetings may also be issued by waubficannouncement

The public announcement referred to in the pregegaragraph shall be published in one or more
national newspapers designated by the securitifsoty of the State Council within the interval of
forty-five days to fifty days before the date oétineeting; after the publication of such announcenibe
holders of domestic-invested Shares shall be dedmédve received the notice of the relevant génera
meeting.

Article 83 The accidental omission to give notice of a nmggtor the failure to receive the notice
by, any person entitled to receive such noticel stwlinvalidate the meeting and the resolutionspaed
thereat.

Article 84 The board of directors and other convener wikktauch necessary measures to ensure
the normal order of the shareholders’ general mgefor any disturbance to the order of the meedimd)
acts infringing on the lawful interests of the starlders, measures will be taken to prevent thewh tlae
relevant authority will be reported to pursue thegter.

Article 85 Any shareholder who is entitled to attend ane\aita general meeting of the Company
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shall be entitled to appoint one or more persorigetiaer such person is a shareholder or not) gardses
to attend and vote on his behalf, and a proxy smiaped shall be entitled to exercise the followrights
pursuant to the authorization from that shareholder

L the shareholder’s right to speak at the generatingge

(2) the right to demand or join in demanding a poll;

(3 the right to vote by hand or on a poll, but whea phoxy of a shareholder is more than
one may only vote on a poll.

If the shareholder is the recognized clearing hausiés attorney as defined under the securities an
futures regulations (Hong Kong laws Chapter 57aghsshareholder is entitled to appoint one or more
persons as his proxies to attend on his behalfgengral meeting or at any class meeting, buthéf or
more persons have such authority, the letter dicigation shall contain the number and class ef th
shares in connection with such authorization. Sherison can exercise the right on behalf of thegeized
clearing house (or its attorney) as if he wereitkdészidual shareholder of the Company.

Article 86 The instrument appointing a proxy shall be intwg under the hand of the appointor or
his attorney duly authorized in writing, or if tla@pointor is a legal entity, either under seal mder the
hand of a director or a duly authorized attornetheflegal entity

Article 87 When an individual shareholder attends the mgetin his own, he shall show his
identification card and share certificate, and whenauthorizes a proxy to attend the meeting, ladl sh
provide his identification card, the power of atigy and the share certificate.

When a shareholder is a legal entity, its legatesgntative or an attorney authorized by its legal
representative shall attend the meeting. If itellegpresentative attends the meeting, he shaleptehis
identification card, a valid document certifyingshposition as the legal representative and theeshar
certificate; if an attorney attends the meetingshall present his identification card, a writtemwer of
attorney duly issued by the legal representatiih@ihareholder, and the share certificate.

Article 88 The power of attorney provided by a shareholdeauthorize another person to attend
the general meeting on his behalf shall contairfallewing particulars:

(1) the attorney’s name;

(2)  whether or not the attorney has the voting right;

(3)  specific instructions to vote for, against or alvstar each matter on the agenda of the
general meeting;

(4)  whether or not the attorney has the voting rightpimvisional motions on the agenda
of the general meeting, and if is, specific insiarts on how to exercise such voting right.

(5) the date and effective period for the power ofratty

(6) the attorney’s signature (or seal), when the apppiis a legal entity, the official seal

shall be affixed.
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The power of attorney shall contain a statemerti thahe absence of specific instructions from the
shareholder, the proxy may vote as he thinks fit.

Article 89 The proxy form shall be deposited at the addofésthe Company or another place
specified in the notice of the meeting not lessitB4 hours prior to the time appointed for the hgjdof
the meeting as stated in the proxy from in whigbraxy will be appointed or 24 hours prior to thenei
appointed for voting. Where the proxy form is sigfy a person authorized by the appointer, the poive
attorney or other authorization instruments shallnbtarized. The notarized power of attorney aterot
authorization instruments, together with the préoyn, shall be lodged at the address of the Company
such other place as specified in the notice tortbeting.

In the case that the appointer is a legal per$enptoxy shall be authorized by the legal repredet
the board of directors or other authority bodyrattlegal person to attend the Company’s generatinge

Article 90 The Company shall prepare the album for attesag®tures, which shall contain each
attendee’s name ( company name), ID number, addfesssidence, the number of shares held or with
voting rights, and the name or (company name) @fibpointor, etc.

Article 91 Any form issued to a shareholder by the direcforsthe appointment of a proxy to
attend and vote at meetings of the Company shablerthe shareholder to freely instruct the praxydte
in favor of or against the motions, such instrutdideing given in respect of each individual mattelne
voted on at the meeting. Such a form shall cordastatement that, in the absence of specific iotstns
from the shareholder, the proxy may vote as heshiit

Article 92 A vote given in accordance with the terms of @exgrshall be valid notwithstanding the
death or loss of capacity of the appointor or retion of the proxy or the authority under which grexy
was executed, or the transfer of the shares inecéspf which the proxy is given, provided that the
Company did not receive any written notice in respé such matters before the commencement of the
relevant meeting.

Article 93  When a notice of the general meeting is sentwitiiout a proper reason, the general
meeting shall not be postponed or cancelled, anibn®stated in the notice of the meeting shall vt
cancelled. In case of any postponement or canicellahe convener shall publish an announcement and
provide an explanation at least 2 working days tegefioe original date of the meeting.

Article 94 The convener and the legal advisers retainechbyCompany shall verify the legal
eligibility of the shareholders based on the registf shareholders provided by the securities tedion
and clearing authority and shall register the naimghe shareholders together with the numbers afesh
with voting rights in their possession. Before ttigairman of the meeting declares the number of
shareholders and proxies present at the meetimglhsis the total number of shares with voting tsgim
their possession, registration for the meetingl ffeaénded.

Article 95 When convening a general meeting, all directsupervisors and the secretary to the
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board of directors shall attend the meeting in @emshile managers and other senior managemeneusfic
shall attend the meeting as non-voting attendees.

Article 96 The Company shall formulate the rules of proceddor general meeting, specifying in
details the convening and voting procedures foregdn meeting, including notice, registration,
consideration of motions submitted, voting, batlotinting, announcement of the voting result, foromat
of a resolution, minutes and their signing, anneament, and the principles of authorization by teeregal
meeting to the board of directors, and the conteht&uthorization shall be clear and specific. Rubé
procedures for general meeting, as an appendiRedAtticles of Association, shall be prepared by th
board of directors and approved by the generalingeft the shareholders.

Article 97 At the annual general meeting, the board of thrscand the supervisory committee
report their work over the previous year, and eafcthe independent nonexecutive directors hasporte
their work also.

Article 98 Directors, supervisors and the senior managewféoers should respond and explain
to the questioning of and recommendations maddasebolders at the general meeting.

Article 99 Chairman of the meeting should announce the nurabehareholders and proxies
present at the venue of the meeting and the tbtaks held by them with voting rights, and the nends
shareholders and proxies present at the venue efirgeand the shares held by them with voting gght
shall be the number recorded by the meeting.

Article 100 The general meeting shall maintain minutes of tleeting, and the secretary of the
board of directors shall be responsible for theutsig, which shall record the following:

(1) time, place, agenda of the meeting and the nartieoof the convener;

(2) names of the chairman of the meeting, directorpesisors, managers and other
senior officers present or sit in at the meeting;

(3)  number of holders of domestic-invested shares,seasrlisted foreign-invested shares,
floating shares and non-floating shares (includivar proxies) present at the meeting, and
total number of voting shares held by them andpireentage of these shares to the total
number of shares of the Company;

(4)  process of consideration for each motion, imporpaints of the speaking and voting
results;

(5)  reply or explanation to shareholders’ questionseoommendations;

(6> names of the lawyer and the scrutinizer;

(7> such other matters as required by the Articlesssfo&iation to be included.

Article 101 The convener should ensure the truthfulness, acguaad completeness of the
minutes of the meeting. Directors, supervisors,sberetary to the board of directors, the convendris

representative and the chairman of the meetingd sigal on the minutes of the meeting. The minufeh®
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meeting should be maintained with the registersigning of attending shareholders and the lettérs o
authorization of their proxies, and voting inforinatotherwise derived for a period not less tharydérs.

Article 102 The convener should ensure that the meeting isepthiog continuously until
resolutions have been resulted. When special reamamh as force majeure have led to the internupio
termination of the meeting, measures should bentékeesume the meeting, or to end the meetingttire
with a timely announcement. The convener should atport to the local office of China Securities
Regulatory Commission and the stock exchange(s).

Article 103  Resolutions of the general meeting shall be divided ordinary resolutions and
special resolutions.

An ordinary resolution must be passed by more tranhalf of the voting rights represented by the

shareholders (including proxies) present at thetimge

A special resolution must be passed by more thantiivds of the voting rights represented by the

shareholders (including proxies) present at thetimge

Article 104  Shareholders (including proxies) exercise theilingptights in proportion to their
shareholdings with voting rights, and each shatéesthe shareholder one voting right.

The shares held by the Company have no votings;gird that part of shares is not counted as the

total number of shares with voting rights held bgreholders attending the meeting.

The board of directors, independent non-executivectbrs and shareholders who meet relevant
conditions may gather shareholders’ voting rightsting rights shall be gathered without paying any
compensation, and sufficient information disclossinall be made to the shareholders from whom voting
rights are gathered.

Article 105 At any general meeting, a resolution shall be detion a show of hands unless a poll

is demanded by the following persons:

L by the chairman of the meeting;
(2) by at least two shareholders present in persow prdxy entitled to vote thereat;
(3 by one or more shareholders (including proxieshegitindividually or collectively

representing 10% or more of the shares with vaiglgfs.

Unless a poll is demanded, a declaration by theroha that a resolution has been passed on a show
of hands and the record of such in the minuteb®fteeting shall be conclusive evidence of thetfeatt
such resolution has been passed. There is no pegobtide evidence of the number or proportion of
votes in favor of or against such resolution.

The demand for a poll may be withdrawn by the persbo demands the same.

Article 106 If a poll demanded is for the election of the cimin, or on a question of adjournment

of the meeting, shall be taken forthwith. A polhtBnded on any other question shall be taken attsueh

as the chairman of the meeting directs, and anynéss other than that upon which a poll has been
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demanded may be proceeded with, pending the talfitite poll. The result of the poll shall be deened
be a resolution of the meeting at which the pokwamanded.

Article 107 On a poll taken at a meeting, a shareholder (imotud proxy) entitled to two or more
votes need not cast all his votes in the same way.

Article 108 In the case of an equality of votes, whether orh@wsof hands or on a poll, the
chairman of the meeting shall have a casting vote.

Article 109 The following matters shall be resolved by an aadpresolution at a general meeting:

L work reports of the board of directors and the stipery committee;
(2) profit distribution plans and loss recovery plaosriulated by the board of directors;
(3 election or removal of members of the board ofaoe and members of the supervisory

committee, their remuneration and manner of payment
4) annual preliminary and final budgets, balance she®dfit and loss accounts and other
financial statements of the Company;
(5) matters other than those required by laws and dslirative regulations or the Company’s
Articles of Association to be adopted by a spewablution.
Article 110 The following matters shall be resolved by a speesolution at a general meeting:
L increase or reduction of the share capital anceisdishares of any class, stock warrants

or other similar securities;

(2) issuance of corporate bonds;

(3 division, merger, dissolution and liquidation oét@ompany;

4) amendments to the Articles of Association of thenpany;

(5) purchase or disposal of material assets or anyagtes, the amount of which exceeds

30% of the latest audited total assets of the Compa
(6) share incentive scheme;

other matters which may have a significant impacth® Company if passed by ordinary resolutions,
which need to be passed by special resolutions.

Article 111 Subject to the legitimacy and validity of the gexlemeeting, the Company shall,
through various means and channels, including nmtlemeans such as online voting platform, expand
the involvement of public shareholders in the gahereeting.

Article 112 Unless a prior approval in the form of special heson is obtained at a general
meeting, the Company shall not enter into any eattwith any party other than the directors, marage
and other senior management officers pursuant tohaguch party shall be responsible for managemient
the whole or any substantial part of the Compaby&iness, save when the Company is in a crisis.

Article 113 For a matter relating to the election of directarsl supervisors is proposed to be

discussed at the general meeting, the notice ofriieting shall fully disclose the detailed inforioatof
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the candidates for directors and supervisors, wsiduld at least include the following:
(1) personal information such as educational backgrowudking experience, and any
part-time job;
(2)  whether there is any connected relationship betwhem and the Company or its
controlling shareholder(s) or beneficial owner(s);
(3) disclosure of their shareholdings in the Company;
(4) whether or not they have been subject to any puomésh by China Securities
Regulatory Commission or other related authoriiestock exchanges.

In addition to adopting the accumulative votingteys to elect directors and supervisors, each of the
candidates for directors and supervisors shallrbpgsed in a separate motion.

Under the aforesaid accumulative voting systemh esiare carrying voting right is entitled to such
number of votes equivalent to the number of dineatw supervisor candidates which may be pooléden
course of the election of directors and supervisirshe shareholders’ general meeting. The board of
directors shall make a public announcement to Haeholders concerning the biographies and general
information of the candidates for directors andesuisors.

Article 114 In addition to the cumulative voting system, ugtifor all motions shall be conducted
on an item-by-item basis. For the different motiams the same matter, voting related thereto stall b
conducted based on the chronological order of miogothe motions. Unless a general meeting is
suspended or no resolution can be adopted duede feajeure or other special reasons, no motiolh lsha
set aside or rejected for voting at the generalimge

Article 115 When considering a motion at the general meetiogchange will be made thereto;
otherwise, the relevant change shall be treateal msw motion which cannot proceed for voting as$ thi
general meeting.

Article 116 Before a resolution is voted on at a general mgetwo shareholders representatives
shall be elected as vote counters and scrutiniZerg.shareholder who is interested in the mattedeun
consideration and proxies of such shareholder ghall participate in vote counting or scrutinizing.
When the shareholders are voting on the motiomg;des, shareholder representatives, auditors amiokor
share registrar shall count and scrutinize thesy/miatly, and the voting result will be announdetthwith.
Voting on the resolutions will be recorded in thmumtes of meeting.

Article 117 Shareholders attending the general meeting shélhit their voting in the following
ways: “for”, “against” or “abstain”.

Ballot papers that are left blank, unduly completedlegible or that have not been used, are dghr
as the voter having waived his voting rights, almel Yoting results corresponding to the shares &ir th
possession shall be treated as “abstain from vbting

Article 118 Resolutions of a general meeting shall be anredinienely, and the announcement
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shall contain the number of shareholders and psopiesent, the total number of voting rights arel th
percentage of their voting rights to the total ofing shares of the Company, means of voting, titang
result for each motion and the details of eachluéisos.

Article 119 If a motion is not passed, or if a previous regoh is changed by the present general
meeting, special highlight in connection therevgttould be made in the announcement of the resokitio
of the general meeting.

Article 120 In event that a motion in relation to electiondfectors or supervisors is passed at a
general meeting, the term of office for the newlceed directors or supervisors shall be annouitéae
announcement of resolutions passed at the genering.

Article 121  When the general meeting has passed motionsdiegaszash distribution, bonus issue
or conversion of statutory surplus reserve intdtahpghe specific proposals shall be implementéithiv 2
months after the close of this general meeting.

Article 122 Shareholders who request for the convening ofxraordinary general meeting or a
class shareholder meeting shall comply with thiefahg procedures:

L Two or more shareholders holding in aggregate 16r ¥more of the shares carrying the
right to vote at the meeting sought to be heldlssigh one or more counterpart requisitions statim
object of the meeting and requiring the board ofatbrs to convene an extraordinary general meetireg
class shareholder meeting thereof. The board acuirs shall proceed to convene the extraordinary
general meeting or a class shareholder meetingdahafter receipt of such requisition(s). The anioafn
shareholdings referred to above shall be calcula¢est the date of deposit of the requisition(s).

(2) If the board of directors fails to issue a notiéeswch meeting within thirty days from the
date of receipt of the requisition(s), the requestihareholders may themselves convene such angnéieti
a manner as similar as possible to the manner ichvdhareholders' meetings are convened by thel twar
directors) within four months from the date of ript®f the requisition(s) by the board of directors

Any reasonable expenses incurred by reason ofréaby the board of directors to duly convene a
meeting shall be repaid by the Company and anysunepaid shall be set-off against sums owed by the
Company to the defaulting directors.

Article 123 Independent non-executive directors are enttbepropose to the board of directors to
convene an extraordinary general meeting. The boérdirectors shall, in accordance with the laws,
administrative regulations and these Articles a$dation, furnish a written reply agree or disagiethe
convening of an extraordinary general meeting withD days after receiving such proposal from the
independent non-executive directors.

In the event that the board of directors agreedtvene an extraordinary general meeting, the eotic
of the general meeting shall be issued within Sddter the passing of the relevant board reseiutiothe

event that the board of directors does not agramihwene an extraordinary general meeting, reafwns
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such disagreement shall be given by way of annonanée

Article 124 The supervisory committee is entitled to proptse convening of an extraordinary
general meeting to the board of directors, provitted such proposal shall be made in writing. Tbhard
of directors shall, in accordance with the lawsneuistrative regulations and these Articles of Asaton,
furnish a written reply stating its agreement aadireement to the convening of an extraordinargigén
meeting within 10 days after receiving such proposa

In the event that the board of directors agreedtvene an extraordinary general meeting, the eotic
of the general meeting shall be issued within Sddter the passing of the relevant resolutiorheftioard
of directors. Any change to the original proposadm in the notice requires prior approval of the
supervisory committee.

In the event that the board of directors does gotexto convene an extraordinary general meeting or
does not furnish any reply within 10 days afterereing such proposal, the board of directors shall
deemed as incapable of performing or failing tdqren the duty of convening a general meeting, inciwh
case the supervisory committee may convene anélpreger such meeting on an unilateral basis.

Article 125 If the supervisory committee determines to corvargeneral meeting on their own, it
shall give a written notice to the board of direstand file the same with the local office of China
Securities Regulatory Commission at the place whieeeCompany is located and the stock exchange for
records.

The shareholding of the convening shareholders| shal be lower than 10% prior to the
announcement of the resolutions of the generalingeet

The convening shareholder shall submit relevandenge to the local office of China Securities
Regulatory Commission at the place where the Cognmafocated and the stock exchange(s) upon the
issuance of the notice of general meeting andrhewancement of the resolutions of the general mgeti

Article 126 The board of directors and the secretary to therd of directors shall cooperate with
respect to matters relating to a general meetingvawed by the supervisory committee at their own
discretion. The board of directors shall provide tegister of shareholders as of the date of redatel

Article 127 Expenses arising from convening of a general imgdiy the supervisory committee
shall be borne by the Company.

Article 128 The chairman of the board of directors shall coevand chair a general meeting. If
the chairman is unable to attend the meeting fgrraason, the vice-chairman of the board of dimscto
shall convene and chair the meeting. If both tharaiman and vice-chairman of the board of directyes
unable to attend the meeting, then the board ettlirs may designate a director to convene and tiei
meeting. If no chairman of the meeting has beemesignated, shareholders present shall choose one
person to act as the chairman of the meeting.riafty reason, the shareholders fail to elect ariciaed,

then the shareholder (including a proxy) holding thrgest number of shares carrying the right tie vo
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thereat shall be the chairman of the meeting.

The general meeting convened by the supervisorynitiee shall be presided over by the chairman
of the supervisory committee. If the chairman & #supervisory committee is unable to perform higedu
or has failed to perform his duties, a supervidected by more than half of the supervisors shasioe
over the meeting.

Shareholders may convene the meeting themselves aegdresentative nominated by the convener
shall preside over the meeting.

In the event that when convening the general mgetire person presiding over the general meeting
violates the rules of procedures so that the mgetinuld not proceed, another person may be nondiriate
preside over the meeting, subject to the approfzahareholders present at the meeting entitled doem
than half of the voting rights.

Article 129 The board of directors and the supervisory committball reply or account for
questions and recommendations of the shareholt#rs general meeting unless any business sectie¢ of
Company is involved.

Article 130 The chairman of the meeting shall be responsibl@dtermining whether a resolution
has been passed. His decision, which shall be &ndlconclusive, shall be announced at the meatidg
recorded in the minutes.

Article 131 If the chairman of the meeting has any doubt akeaesult of a resolution which has
been put to vote at a shareholders' meeting, hehaas the votes counted. If the chairman of thetimge
has not counted the votes, any shareholder whoesept in person or by proxy and who objects to the
result announced by the chairman of the meeting, nmayediately after the declaration of the result,
demand that the votes be counted and the chairmhatheo meeting shall have the votes counted
immediately.

Article 132 In the course of considering matters relating ® dbnnected transactions at a general
meeting, the shareholders involving connected &etiens will abstain from voting. The number ofiagt
shares represented by such shareholders shalchaled from the total number of voting shares alitem
the meeting.

[Subject to the knowledge of the Company,] whehaeholder, pursuant to securities listing rules of
Hong Kong Exchanges and Clearing, gives up hisngotight or only can vote in favor of or against a
matter, votes by shareholders themselves or thexigs violating relevant provisions or restrictoshall
not be included in the voting result.

Article 133 Matters with respect to the number of attendees)bau of shares held by attending
shareholders, power of attorney, voting resultgach matter, the minutes and procedures of theimgeet
may be notarized.

Article 134 Copies of the minutes of proceedings of any shddens meeting shall, during

business hours of the Company, be open for inggebly any shareholder without charge. If a shadsgrol
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requests for a copy of such minutes from the Compéie Company shall send a copy of such minutes to

him within seven days after receipt of reasonadsdes f

CHAPTER 10: SPECIAL PROCEDURES FOR VOTING BY A CLAS S OF SHAREHOLDERS
Article 135  Those shareholders who hold different classesareshare class shareholders.
Class shareholders shall enjoy rights and assutigatibns in accordance with laws, administrative
regulations and the Company's Articles of Assooiati
Article 136  Rights conferred on any class of shareholders nadiybe varied or abrogated save
with the approval of a special resolution at a ganmeeting and by holders of shares of that céss
separate meeting convened in accordance with AstitB9 to Article 143.
Article 137  The following circumstances shall be deemed to &m®ation or abrogation of the
rights attaching to a particular class of shares:

DL to increase or decrease the number of shares példss, or to increase or decrease the
number of shares of a class having voting or thigtion rights or privileges equal or superior togé of
shares of that class;

(2) to exchange all or part of the shares of that diasshares of another class or to exchange
or to create a right to exchange all or part ofsghares of another class for shares of that class;

(3 to remove or reduce rights to accrued dividendsgbits to cumulative dividends attached
to shares of that class;

4 to reduce or remove preferential rights attacheshtres of that class to receive dividends
or to the distribution of assets in the event thatCompany is liquidated;

(5) to add, remove or reduce conversion privilegesjoopt voting rights, transfer or
pre-emptive rights, or rights to acquire securiiéthe Company attached to shares of that class;

(6) to remove or reduce rights to receive payment pgayblp the Company in particular
currencies attached to shares of that class;

«n to create a new class of shares having voting siriloition rights or privileges equal or
superior to those of the shares of that class;

(8 to restrict the transfer or ownership of sharegshatt class or to increase the types of
restrictions attaching thereto;

(9 to allot and issue rights to subscribe for, ordowert the existing shares into, shares in the
Company of that class or another class;

(100  toincrease the rights or privileges of sharesotiaer class;

(11>  to restructure the Company in such a way so asesultr in the disproportionate

distribution of obligations between the variousssks of shareholders;
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(12)  to vary or abrogate the provisions of this Chapter.

Article 138  Shareholders of the affected class, whether ooti@rwise having the right to vote
at shareholders' general meetings, have the ighbte at class meetings in respect of mattersesoiny
sub-paragraphs (2) to (8), (11) and (12) of Artit8¥, but interested shareholder(s) shall not bideshto
vote at such class meetings.

"(An) interested shareholder(s)", as such ternsédun the preceding paragraph, means:

(1) in the case of a repurchase of shares by way ahargl offer to all shareholders of the
Company or by way of public dealing on a stock exadje pursuant to Article 30, a "controlling
shareholder” within the meaning of Article 60;

(2) in the case of a repurchase of shares by an ofehaigreement pursuant to Article 30, a
holder of the shares to which the proposed agreerakates;

(3) in the case of a restructuring of the Company,aediolder who assumes a relatively lower
proportion of obligation than the obligations impdson shareholders of that class under the
proposed restructuring or who has an interest énpitoposed restructuring different from the
general interests of the shareholders of that.class

Article 139 Resolutions of a class of shareholders shall beeplsy votes representing more than
two-thirds of the voting rights of shareholders tb&t class represented at the relevant meeting who,
according to Article 138, are entitled to vote tadr

Article 140 A written notice of a class meeting shall be git@mll shareholders who are registered
as holders of that class in the register of shddens forty-five days before the date of meetingcts
notice shall give such shareholders notice of taéers to be considered at such meeting, the daté¢he
place of the class meeting. A shareholder who dgdn attend the class meeting shall deliver hittemar
reply in respect thereof to the Company twenty dmfsre the date of meeting.

If the shareholders who intend to attend such cfassting represent more than half of the total
number of shares of that class which have the tighviote at such meeting, the Company may hold the
class meeting; if not, the Company shall withirefilays give the shareholders further notice ofithters
to be considered, the date and the place of thes aleeeting by way of public announcement. The
Company may then hold the class meeting after public announcement has been made.

Article 141 Notice of class meetings need only be served orekbhlers entitled to vote thereat.

Class meetings shall be conducted in a manner whiah similar as possible to that of shareholders'
general meetings. The provisions of the Companytilds of Association related to the procedures of
general meetings are also applicable to class nogeti

Article 142 Apart from the holders of other classes of shatesholders of the domestic-invested
shares and holders of overseas-listed foreign-tedeshares shall be deemed to be holders of differe

classes of shares.
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The special procedures for approval by a classhafeholders shall not apply in the following
circumstances:

(1) where the Company issues, upon the approval byigdmesolution of its shareholders at a
general meeting, either separately or concurremibe every twelve months, not more than 20% of e&ch
its existing issued domestic-invested shares artseas-listed foreign-invested shares;

(2) where the Company's plan to issue domestic-investbdres and overseas-listed
foreign-invested Shares at the time of its estabient is carried out within fifteen months from tiede of

approval of the securities authority of the Stabenail.

CHAPTER 11: BOARD OF DIRECTORS

Article 143 The board of directors is established to consistlbfdirectors, 4 of which are
independent non-executive directors. The board khak 1 chairman and 1 vice-chairman.

Article 144 Directors shall be elected at general meetingt) witerm of office of 3 years. At
the expiry of a director’s term of office, the teisirenewable upon re-election.

Directors shall be elected from the candidates natad by the board of directors or shareholders
representing 3% or more of the issued shares.

A written notice stating the intention to proposalieector candidate and the willingness of this
person to accept the nomination shall be senta@thmpany after the dispatch of the notice of teeting
and no later than seven days prior to the datedt meeting.

The chairman and the vice-chairman shall be eleatedremoved by more than one half of all the
members of the board of directors. The term oteffor the chairman and the vice-chairman is thezes,
which is renewable upon re-election.

Subject to compliance with all relevant laws andhauistrative regulations, the general meeting of
the shareholders may, by ordinary resolution, resrenvy director before the expiry of his term. Hoarev
the director's right to claim for damages arisirant his removal shall not be affected thereby. Hmxe
before the expiry of his term, the general meeshgll not discharge a director from his duties auth
reason.

A director needs not hold the shares of the Company

Managers and other senior officers may hold a coaot post as a director. However, the total
number of directors who are serving concurrentlynasiagers or other senior officers and directarmfr

employees’ representatives cannot exceed haliediotial number of the Company’s directors.

Article 145 The board of directors may retain honorary advigea$ is necessary.
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Article 146 The board of directors reports to general meetiagd exercises the following

powers:
(L to convene the general meetings and report its teorkthe general meetings;
(2) to implement the resolutions passed at the generatings;
(3 to decide on the Company’s business plans andtmees schemes;
(4 to formulate the Company’s annual budget scheduok lBudget implementation
proposal;

(5) to formulate the Company’s profit distribution pland loss recovery plan;
(6) to formulate proposals for increase or reductiothef Company’s registered capital
and the issue of corporate debentures;
7 to draw up proposals for important acquisition,gmase of the Company’s share, or
combination, division, dissolution and change ia fitrm of the Company;
(8) to decide within the authorization of the gener&eting on investment, purchase,
sale or mortgage of assets, guarantee, wealth reaream, related transaction and the;like
(9 to determine the establishment of the Companyéiial management structure;
(100  to appoint or dismiss the Company’s manager anctayg of the board of directors,
to appoint or dismiss as nominated by the managputg§ managers and financial officers of the
Company, and to determine their remuneration;
(11>  to formulate basic management policy for the Corgpan
(12)  to formulate proposed amendments to the ArticleSssbciation;
(13)  to manage the Company'’s information disclosure;
(14>  to determine the Company’s interim dividend disttibn plan;
(15)  to propose to the general meeting to appoint anidis an accountancy firm as the
internal control auditor;
(16>  to listen to the work report by the manager of@wenpany and inspect their work;
(17>  to exercise other powers conferred by laws, admnatige regulations, departmental
rules or the Articles of Association;
(18)  to exercise any other powers conferred by the botders at the general meetings.
Except for the resolutions of the board of direstiorrespect of the matters specified in items ((8),
and (12) which shall be passed by two-thirds oremmir the directors, the resolutions of the board of
directors in respect of any other aforesaid matteag be passed by more than half of the directors.

Article 147 The board of directors shall not, without the pragproval of a general meeting,
dispose or agree to dispose of any fixed assdt'edCompany, where the aggregate of the amourdloev
of the proposed disposition and any such dispesitibany fixed assets of the Company that has been

completed in the period of four months immediajgigceding the proposed disposition, exceeds 33 % of
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the Company's fixed assets as shown in the la#dstte sheet considered at the general meeting.

For the purposes of this Article, "disposition" lumbes an act involving the transfer of an interast
assets, but does not include the usage of fixezisaf® the provision of security.

The validity of a disposition by the Company smait be affected by any breach of the first pardgrap
of this Article.

Article 148 The board of directors shall account for the namdard auditing opinions provided
by the certified public accounts with respect ® @ompany’s financial reports.

Article 149  The board directors shall formulate rules of praced for board meeting so as to
ensure the implementation of resolutions adoptedhatgeneral meeting, better work efficiency and
scientific decision making.

Rules of procedures for board meeting, as an ampdodthe Articles of Association, shall be
prepared by the board of directors and approvettidgeneral meeting of the shareholders.

Article 150 The board of directors may decide on using the Gy assets for venture
investment, provided the amount of such investnieit% or less of the latest audited net assetheof
Company, and an investment in excess of this peagermust be decided by a general meeting. Venture
investment may include business acquisition, mergestructuring and project investment, financial
investment and the like. The board of directorslststablish strict procedures of review and decisi
making, and subject important investments to expansideration and examination important investsient
beyond the scope of authority shall be sent tg#reeral meeting for approval.

Article 151  The Chairman is entitled to exercise the followjroyvers:

(1) to preside over general meetings, to convene aggld® over Board meetings and to lead the
daily work of the board of directors;

(2) to supervise and monitor the implementation of lrggms of the board of directors;

(3) to exercise certain powers of the board of directoraccordance with authorization of the
Board during intermissions of the meetings of tharld of directors;

(4) to sign shares, corporate debentures and otheriteof the Company;

(5) to nominate candidates for managers, secretatyedidard and financial officers;

(6) to sign documents for appointment or dismissahef€ompany’s managers, deputy managers,
secretary of the board of directors, financial aafs or other senior officers in accordance with
decision of the board of directors;

(7) to sign important documents of the board of dinectand other documents that should be
signed by the legal representative of the Company;

(8) to exercise the powers of the legal representative;

(9) in case of emergency circumstances of force majeueamts such as extraordinary natural

disasters, to exercise special disposal powershwbinply with legal provisions and are in the

37



interests of the Company on matters of the Compeautlyprovide post-event reports to the Board and

the general meeting;

(10) to exercise any other powers conferred by the bobdirectors.

The vice-chairman shall assist with the chairmavosk, in event that the chairman is unable to or
does not perform his powers, the vice-chairman ewsrcise such powers on the chairman’s behalf. In
case that the vice-chairman is unable to or doeperform his powers, a director named by more tielh
of the directors may perform such powers.

Article 152  There shall be at least 4 regular meetings of thard of directors in a year,
approximately 1 meeting for every quarter, whichlsbe convened by the chairman of the board. Acaot
shall be sent to each director by means of EMSstergd mail, email or special personal delivenyrfeen
days before the meeting.

Shareholders representing one tenth or more ohgotights, one third or more directors, the
supervisory committee, the manager of the Compamlyalf or more independent non-executive directors
may propose to convene an extraordinary board ngeeiihe chairman of the board shall convene and
preside over a board meeting within ten days upoaiving such proposal.

An extraordinary board meeting shall be notifiedtlie same means for a regular board meeting.
However, the notice shall be dispatched at legsit ¢iours in advance and no later than ten daysddie
meeting.

Article 153  The agenda and other documents related to a relgodgad meeting shall be timely
sent to all directors at least three days befoeeptioposed date of meeting for the board of dirsabo a

committee under it
Notice of a meeting shall be deemed to have besndo any director who attends the meeting or a

person who is present at the meeting without ptiogeggainst, before or at its commencement, ack la
of notice.

Article 154 A board meeting shall only be convened if more thalf of the directors are present.
Each director has one vote. Any resolution requinesaffirmative votes of more than half of alleditors
in order to be passed.

In the case of an equality of votes, the chairnfah@board of directors is entitled to a castiogev

Article 155 The board of directors may use a written resolufioriieu of a board meeting
provided that a draft of such written resolutiomlsbe delivered to each director in person, oniail or
fax. If the board of directors has delivered sucbppsed written resolution to all the directors dhe
directors who signed and approved such resolutawe meached the required quorum, and the same has
been delivered to the secretary of the board @ctlirs, such resolution shall become a board résolu
and there is no need to hold a board meeting.

Article 156  Any regular or extraordinary board meeting may blel oy way of teleconference or

similar communication equipment so long as alldwes participating in the meeting can clearly hezd
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communicate with each other. All such directordidt®adeemed to be present in person at the meeting
Article 157 A director shall attend the board meeting in persamappoint in writing other

director to attend the meeting on his behalf iffaigs to attend due to certain reasons. The power o
attorney shall set out the scope of the authodmati

The director attending the meeting on behalf ofdh&rusting director shall only exercise the rights
within the scope of authorities. If a director $atb attend a board meeting or fails to appointttearo
director to attend on his behalf, the said direstmall be deemed to have waived his voting righthe
said meeting.

Article 158 When a director or his connected party (has theesameaning as defined in the
securities listing rules of Hong Kong Exchanges @tehring) has an important interest in any comtoac
arrangement, this director (unless exempted frdavaat listing rules, laws and regulations in Hafang
and China) shall abstain from voting on the appr@fathe said contract or arrangement. Such board
meeting shall be convened with attendance of mioa@ half of the number of directors who are not
connected, and such resolutions shall be passea &iynple majority of those directors who are not
connected at the board meeting. In the event tigaetis less than 3 directors who are not connexttedd
the board meeting, such matter shall be submittéldet general meeting for consideration.

Article 159  Minutes shall be prepared for the resolutions efrifatters put to the meeting of the
board of directors for consideration, which shaldigned by the directors and the recorder presethie
meeting and be maintained for a period of ten ydar®ctors shall be responsible to resolutionshef
Board. If a resolution of the Board constitute ata@n of the laws, regulations, the Articles of Asisitions
or resolution of general meetings, which causesrnatloss to the Company, the directors who have
participated in passing the resolution shall bbldéigor compensation to the Company. But if it isy@n
and recorded in the minutes that the director lkpsessly objected to the resolution, such direotay be
exempted from such liabilities.

Article 160The following information shall be stated in minsif board meetings:
(1) the date and venue of the meeting and name obiinecaer;
(2) the names of the directors present at the meetidgtlze names of directors (proxies)
entrusted to attend the meeting;
(3) agenda of the meeting
(4) important points of a director’s speech;
(5) voting manner and result of each voted mannenftiiag result shall state the number of
consenting, dissenting and abstention votes).

Article 161 The board of directors may establish special cdtae{s) under it as the case may be.

Article 162  The board of directors may set aside a special &snger ¥o of annual sales income,
for paying independent non-executive directors’ uasrations and allowances, exchange and training

expenses of relevant persons and other items aggbtoywthe chairman of the board.
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CHAPTER 12: INDEPENDENT NON-EXECUTIVE DIRECTORS

Article 163  Independent non-executive directors shall accouleaat one third of the board, with
at least 1 accounting professional. An independentexecutive director shall faithfully perform histies,
safety the interests of the Company, and in pdaicstrive to keep public shareholders from dareaafe
their lawful rights and interests.

An independent non-executive director shall penfdris duties in an independent manner, and not
be affected by any shareholder, beneficial ownethef Company or any entity or individual with an
interest in the Company or its leading sharehadddreneficial owner.

Article 164  The board of director, the supervisory committest@reholders holding 1% or more
of the shares of the Company either individuallycollectively may propose a candidate for indepahde
non-executive directors to be elected at the génszating.

Article 165  Any important related transaction, appointment ismissal of an accountancy firm
shall be submitted to the board of directors foscdssion provided that half or more independent
non-executive directors have agreed. The propgsahlindependent non-executive director to conamne
extraordinary general meeting or a board meetingp @ublically gather votes from shareholders Ishal
have the consent of half or more independent neatgive directors. Subject to the consent of all
independent non-executive directors, an independentexecutive director may retain an auditing or
consulting firm to provide the Company with specduditing and consulting, with relevant expensdset
borne by the Company.

Article 166 In addition to powers referred to in the precediAgticle, an independent
non-executive director may provide an independeirtion to the board of directors or the general timge
of the shareholders on the following matters:

(1> nomination, appointment or removal of directors;

(2) appointment or removal of senior officers;

(3) remuneration of directors and senior officers ef @ompany;

(4) any outstanding or new lending to or other monetaationship with shareholders,
beneficial owners or their related enterprises,am@unt of which is higher than RMB 3 million or 586
the latest audited net assets of the Company, &iether the company has effective measures to tdfiec
arrears;

(5) matters that independent non-executive directodg®m might damage the rights and
interests of small and medium shareholders;

(6) other matters specified in the Articles of Assdoiat

An independent non-executive director may give ohéhe following opinions on the aforesaid

matters: approval; opinion with reserve and reasdisepproval and reasons; unable to give an opinio
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and relevant barriers.

When a relevant matter is required to be disclogkd, Company shall have the independent
non-executive director’ opinions published, anccase of any dispute and failure to reach an agmeeme
among the independent non-executive directors, ibard of directors shall publish their opinions
separately.

Article 167  An independent non-executive director shall attdreboard meeting as scheduled,
acquaint himself with the Company’s production apération situation, actively investigate and abthe
information necessary for decision making. An ahmeaort shall be submitted to the annual general
meeting to report the work of all independent ngeesitive directors and introduce their duty perfance.

The board of directors may request the generalingeéd remove an independent non-executive
director provided he fails to be present at thedhoaeeting in person for 3 consecutive times.

Article 168 The Company shall establish a working system ofepethdent non-executive
directors, and the secretary of the board shaiVelgt facilitate independent non-executive direstto
perform their duties. The Company shall ensurepeddent non-executive directors to have the saghe ri
of knowledge with other directors, timely provideein with relevant materials and information, regula
inform them of the corporate operation, and if Issegy, organize them for on-site inspections.

Article 169  An independent non-executive director shall haeesdime term of office with other
directors, and may be re-elected upon the expith@term, but shall not serve for a consecutiveodeof
more than 6 years. An independent non-executivectr, before the expiry of his term, shall not be
removed without a proper reason. Any removal pitier expiry of the term shall be disclosed as aiapec
matter.

Article 170  An independent non-executive director may resigngasition before the expiry of
his term provided that he submits a written redignato the board of directors, and gives an actéom
any matters related to his resignation or requirihg attention of the Company’s shareholders and
creditors.

In the event that the resignation of any indepehden-executive director results in the number of
directors or independent non-executive directoit;igabelow the statutory requirement or the minimu

number specified in the Articles of Associationg tbxisting directors shall continue to perform thei
duties in accordance with laws, administrative taions and the Articles of Association until the
re-elected independent non-executive directorsnasgheir office. The board of director shall corwen
general meeting within two months to re-elect irefefent non-executive directors, and if a general
meeting is not convened in the specified periodiroé, independent non-executive directors may stop

performing their duties.

CHAPTER 13: SECRETARY OF THE BOARD OF DIRECTORS
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Article 171 The board of director shall have the secretary, istzosenior officer of the Company.
Article 172  The secretary of the board shall be a natural pevdth the requisite professional
knowledge and experience, and shall be appointeenooved by the board of directors. His duties tgain
include:
(1) to ensure that the Company have complete orgamizdthcuments and records;
(2)  to ensure that the Company duly prepare and sulmitts and documents required by the
competent authorities;
(3) to ensure the register of shareholders be propedintained, and persons entitled to get
relevant records and documents of the Companyiehytget such records and documents;
(4)  to urge the Company to observe relevant Chiness, legulations and rules formulated by
the stock exchanges on which the Company’s shaedisted;
(5) to handle relevant matters of the board of direxctor

Article 173  The Company shall establish and improve its invesétationship management
policy, and through various means, actively strieagtthe communication and exchange with sharetwolder
and public shareholders in particular. The secyatéithe board is responsible for the Company'sster
relationship management.

Article 174 A director or other senior officer of the Compangyralso act as the secretary of the
board of directors. The certified public accountafien which has been appointed by the Companycto a
as its auditors shall not act as the secretaryeobbard.

Where the office of secretary is held concurrefitly a director, and an act is required to be
performed by a director and a secretary separdieyperson who holds the office of director anttetary

may not perform the act in a dual capacity.

CHAPTER 14: COMPANY MANAGER
Article 175  The Company shall have 1 manager, who shall beigggioor removed by the board
of directors.
Article 176  The manager shall be accountable to the boardrettdis, and shall exercise the
following powers:
(1) to take charge of the Company’s production, openadind management, and to organize the
implementation of the board resolutions;
(2) to organize the implementation of the Company'suahrbusiness plan and investment
scheme;
(3) to draw up plans for the establishment of the Camisanternal management structure;
(4) to draw the Company’s basic management system;

(5)  to formulate basic rules and regulations for then@any;
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(6) to propose the appoint or removal of deputy marsagerd financial officers of the
Company;
(7)  to appoint or dismiss the management personnet titha those required to be appointed or
dismissed by the board of directors;
(8) other powers conferred by the Articles of Assooiair the board of directors.
Article 177 The manager shall be present at the board meeimdy,the manager who is not a
director does not have any voting rights at boaggtngs.
Article 178 The manager, deputy managers, financial officerd secretary of the board are
senior officers of the Company.
A person holding a non-director position in a colting shareholder or beneficial owner of the
Company shall not be a senior officer of the Comgpan
Article 179  The manager shall formulate detailed working ra@ed implement such rules upon
the approval by the board of directors.
Article 180  Working rules for the manager shall include théofweing information:
(1) Conditions, procedures and attendees for the managgting;
(2) respective powers and duties for the manager dret senior officers;
(3) authority of using the Company’s funds and assets signing important contracts, and the

reporting system to the board of directors andstigervisory committee;
(4) other matters deemed necessary by the board ctalise

Article 181 The manager may resign his position before the rgxpf his term. Specific
procedures and methods related to the manageiignati®n shall be specified in the labor contract
between the manager and the Company.

Article 182 A senior officer shall be liable for compensatioh he has violated laws,
administrative regulations, departmental rules gredArticles of Association in the course of penfiiarg
his duties and caused damages to the Company.

Article 183  The manager shall faithfully and diligently perfoims duties in accordance with

laws, administrative regulations and the Articlég\ssociation.

CHAPTER 15: SUPERVISORY COMMITTEE
Article 184 The Company shall have a supervisory committeechvbonsists of three supervisors.
The supervisory committee shall have one chairnmaht@o supervisors. Each supervisor shall serve for
term of three years, which is renewable upon retiele and re-appointment.
The election or removal of the chairman of the supery committee shall have the affirmative
votes of two thirds or more of the members of tingesvisory committee.
Article 185 The supervisory committee comprises two thirdslwdreholder representatives and

one third of employee representatives. Shareholeeresentatives shall be elected and removed at the
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general meeting, while employee representativel Bhaelected and removed by democratic election of
employees.
The supervisory committee shall convene at leastsetings in a year, which shall be convened
and presided over by the chairman of the supervismmmittee. A notice shall be dispatched in petson
all supervisors 14 days prior to the date of megetin
The notice shall include the following information:
(1) date, venue and duration of the meeting;
(2) subject and topic of the meeting;
(3) date on which the notice is dispatched.
Supervisors may propose to convene an extraordgupgrvisory meeting.

Article 186 Directors, managers or financial officers of thar@any shall not assume the position
as supervisors.

Article 187 The supervisory committee shall be accountablehto general meeting, and shall
exercise the following powers in accordance with: la

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

(2) to supervise the directors, manager, deputy masafjeancial officers and other senior
officers to ensure that they do not act in violatiof any law, regulation or the Company's Artictds
Association;

(3) to demand any director, manager, deputy manag®andial officer or any other senior
officer who acts in a manner which is harmful te @ompany's interest to rectify such behavior;

(4) to check the financial information such as theriitial report, business report and plans for
distribution of profits to be submitted by the baaf directors to the general meetings and to aizoin
the Company's name, publicly certified accountamnis practising auditors to assist in the re-exatitina
of such information should any doubt arise in resgeereof;

(5) to propose to convene an extraordinary generalingget

(6) to represent the Company in negotiations with diringing actions against a director;

(7) other functions and powers specified in the Com{zafuticles of Association.

Supervisors shall be present at the board meetings.

Article 188 Resolutions of the supervisory committee shalbassed by the affirmative votes of
more than two thirds of all its members.

The supervisory committee may set up office(spageessary for its supervision functions.

Article 189 The method for conducting business for the Bodr&upervisors shall be meeting
and the matters deliberating at the meeting skathimuted. In special circumstances, fax will becuand
the procedure of conducting business shall be pedpas records, which should be signed by all
supervisors attending the meeting.

Article 190  The supervisory committee shall vote on a méiyeshow of hand.
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Article 191 The supervisory meeting shall have its own minates recorder. Supervisors and
the recorder present at the meeting shall signntirutes. Supervisors are entitled to require aertai
illustrative records in the minutes in respecthdit speech at the meeting. The minutes of thersigoey
meeting shall be deposited with the secretary efbibard for record and be maintained for a perioaoo
less than ten years.

Article 192 To excise its powers, the supervisory committee nedain lawyer and accountancy
firms when necessary, to provide professional &ssig, the reasonable expenses for which shalbbeb
by the Company.

Article 193 The supervisors shall faithfully perform theirtigs in accordance with laws,

regulations and the Articles of Association.

CHAPTER 16: QUALIFICATIONS AND DUTIES OF THE COMPAN Y’S DIRECTORS,
SUPERVISORS, MANAGERS AND OTHER SENIOR OFFICERS
Article 194 A person may not serve as a director, supervisanager or any other senior officer
of the Company if any of the following circumstaa@pply:

L a person having no or limited capacity for civihdoict;

(2) a person who has been sentenced for corruptidmeryriinfringement or misappropriation
of property or other crimes which disrupt the sbeieonomic order, or has been deprived of his ipalit
rights, with the completion of such punishmentsigdess than five years ago;

(3 a person who is a former director or manager obrapany or an enterprise which has
been dissolved or put into liquidation as a residlimismanagement, and is personally liable for the
winding up of such company or enterprise, with clatipn of the bankruptcy liquidation being lessrtha
three years ago

4 a person who is a former legal representative @srapany or an enterprise the business
license of which was revoked due to violation af land is personally liable therefor, with revocatiof

the business license being less than three years ag

(5 a person who has a relatively large amount of debish have become overdue;

(6) a person who is currently under investigation higial organs for violation of criminal
law;

«n a person who, according to laws and administratgrilations, cannot act as a leader of

an enterprise;

(8 a person other than a natural person;

<) a person who has been convicted by the competehoray for violation of relevant
securities regulations and fraudulent or dishomaesibns, with the conviction being made less thaa f

years ago.
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Article 195 The validity of an act carried out by a directogamager and other senior officers of the
Company on behalf of the Company as against a ffideathird party, shall not be affected by any
irregularity in his office, election or any defecthis qualification.

Article 196 In addition to the obligations imposed by laws, adstrative regulations or the listing
rules of the stock exchange on which shares ofCmmpany are listed, each of the Company's directors
supervisors, manager and other senior officerdhyarexercise of the functions and powers entrustéuim
by the Company, owes the following duties to eargreholder:

L not to cause the Company to exceed the scope afidsssstipulated in its business
license;

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

(3 not to expropriate the Company's property in any,wacluding (but not limited to)
usurpation of opportunities which benefit the Compa

4) not to expropriate the individual rights of shareleos, including (but not limited to)
rights to distribution and voting rights, save andept pursuant to a restructuring of the Compahighw
has been submitted to a general meeting for appiavaccordance with the Company's Articles of
Association.

Article 197 If a director falils to attend the board meetingp@nson or by proxy, such director shall
be deemed as failing to perform his duties, ancbthead of directors shall propose the general mget
dismiss him. Independent non-executive directoedl &t handled in accordance with relevant prowisio
of the Articles of Association.

If a supervisor fails to attend the supervisory timgein person twice consecutively, such a
supervisor shall be regarded as failing to cartyhisi duties and shall be dismissed at the gemesating
or the meeting of employee representatives.

Article 198 A director or supervisor may resign his positiorfobe the expiry of the term by
submitting a written resignation to the board oédiors or the supervisory committee respectively.

Article 199 When the resignation of a director or supervisaults in the decreased number of
directors or supervisors to the extent that is fleaa the minimum number specified by law, thegeaiion
of such a director or a supervisor shall not beceffextive until the vacancy arising from his remgon
is filled by a successor.

The remaining directors shall convene an extraargligeneral meeting as soon as possible to elect
directors and supervisors to fill the vacancy agsfrom such resignation. Before the general mgetin
resolves the election of directors and supervisposyers of the resigning director or supervisor and
remaining ones shall be properly restricted.

Article 200  When a director or supervisor proposes to resighi®iterm expires, before or in a

reasonable period after his resignation becomesctafé, his obligations to the Company and the
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shareholders do not necessarily cease. The obligafi confidentiality in respect of trade secretshe
Company shall survive the termination of his posituntil such secret becomes public. Other dutiag m
continue for such period as the principle of fagsmenay require, depending on the length of timeklwhias
lapsed between his departure and the act concamkthe circumstances and the terms under which the
relationship between the relevant director, sugeryimanager and other senior officer on the ond bhad

the Company on the other hand was terminated.

Article 201 Without a lawful authorization specified in the slés of Association or from the
board of directors, no director shall act for trenfpany or the board of directors in his own nambeWa
director acts in his own name and a third partydasason to think this director is acting on bebkthe
Company or the board of directors, such a diresttail declare his position and capacity in advance.

Article 202 Each of the Company's directors, supervisors, memsand other senior officers has a
duty, in the exercise of his powers and in theldisge of his duties, to exercise the care, diligeartd skill
that a reasonably prudent person would exercisenmparable circumstances.

Article 203 Each of the Company's directors, supervisors, nemsagnd other senior officers shall
exercise his powers or perform his duties in acwocd with the fiduciary duty towards the Compamgd a
shall not put himself in a position where his dand his interest may conflict. This fiduciary dingludes
(without limitation) discharging the following olgkations:

(1) to act honestly in the best interests of the Compan

(2)  to act within the scope of his powers and not weer such powers;

(3) to exercise the discretion vested in him persoraily not to allow himself to act under the
control of another and, unless and to the extemhiped by laws, administrative regulations or witte
informed consent of shareholders given at a genegaling, not to delegate the exercise of his igur;

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

(5) unless otherwise provided for in the Company'sches of Association or except with the
informed consent of the shareholders given at gmeeting, not to enter into any contract, taatien
or arrangement with the Company;

(6) not to use the Company's property for his own heneithout the informed consent of the
shareholders given at a general meeting;

(7)  not to take advantage of his position to accetdsrior other illegal income or expropriate
the Company's property in any way, including (bwt fimited to) opportunities which benefit the
Company;

(8) not to accept commissions in connection with then@any's transactions, without the
informed consent of the shareholders given at @agémeeting;

(9) to comply with the Company's Articles of Associaticdco perform his official duties
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faithfully, to protect the Company's interests anud to take advantage of his position and powethé
Company to advance his own interests;

(100 not to compete with the Company in any way, savth whe informed consent of the
shareholders given at a general meeting;

(11 not to misappropriate the Company's funds or td krch funds to any other person, not to
use the Company's assets to set up deposit acdaumissown name or in any other name or to usé suc
assets to guarantee the debts of a shareholdee @dmpany or any other personal liabilities;

(12) not to release any confidential information whi@has obtained during his term of office,
without the informed consent of the shareholdera géneral meeting; nor shall he use such infoomati
otherwise than for the Company's benefit, save distlosure of such information to the court oresth
governmental authorities is permitted if:

a) law requires so;
b) public interest so warrants;
c) the interest of relevant director, supervisor, ngamar other senior officer so requires.

Article 204 Each director, supervisor, manager and other sefiiwer of the Company shall not
direct the following persons or institutions ("asistes”) to act in a manner which such directgpesusor,
manager and other senior officer himself is prabibfrom so acting:

(1) the spouse or minor child of the director, sup@enyimanager or other senior officer;

(2) the trustee of the director, supervisor, manageotber senior officer or of any person
described in sub-paragraph (1) above;

(3) the partner of that director, supervisor, manageptber senior officer or any person
referred to in sub-paragraphs (1) and (2) of thigcke;

(4) a company in which that director, supervisor, manag other senior officer, whether
alone or jointly with one or more of the persorfemed to in sub-paragraphs (1), (2) and (3) of thiticle
and other directors, supervisors, manager and e#reor officers, has de facto controlling interest

(5) the directors, supervisors, managers and otheorsefficers of a company which is being
controlled in the manner set out in sub-paragrdplaljove.

Article 205 The fiduciary duties of the directors, supervisangnager and other senior officers of
the Company do not necessarily cease with the mation of their tenure. The duty of confidentiality
respect of trade secrets of the Company shall &irtrie termination of their tenure. Other dutiesyma
continue for such a period as the principle ofrfags may require, depending on the length of timietw
has lapsed between the termination and the acecoed and the circumstances and the terms undehwhi
the relationship between the relevant directorestipor, manager and other senior officer on the lzend
and the Company on the other hand was terminated.

Article 206 Subject to Article 59 hereof, a director, supergisnanager or other senior officer of
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the Company may be relieved of liability for spactireaches of his duty with the informed consdrihe
shareholders given at a general meeting.

Article 207 Where a director, supervisor, manager or otheiosarfiicer of the Company is in any
way, directly or indirectly, materially interested a contract, transaction or arrangement or pregos
contract, transaction or arrangement with the Campéother than his contract of service with the
Company), he shall declare the nature and extehisointerests to the board of directors at thdiesar
opportunity, whether or not the contract, transector arrangement or proposal therefore is otherwis
subject to the approval of the board of directors.

Unless the interested director, supervisor, manag@ther senior officer discloses his interests in
accordance with the preceding subparagraph ofiftisle and he is not counted as part of the quoamah
refrains from voting, such contract, transactiormaoangement is voidable at the instance of the fiaom
except as against a bona fide party thereto whe dothave notice of the breach of duty by ther@sied
director, supervisor, manager or other senior effic

A director, supervisor, manager or other senidceffof the Company is deemed to be interested in a
contract, transaction or arrangement in which bgpeiate is interested.

Article 208 Where a director, supervisor, manager or othemsafficer of the Company gives to
the board of directors a notice in writing statth@t, by reason of the facts specified in the mothe is
interested in contracts, transactions or arrangesmehich may subsequently be made by the Company,
that notice shall be deemed for the purposes optheeding Article to be a sufficient declaratidnhes
interests, so far as the content stated in sudhenist concerned, provided that such notice shaletheen
given before the date on which the question of rergeinto the relevant contract, transaction or
arrangement is first taken into consideration ley@ompany.

Article 209 The Company shall not pay taxes for or on beha¥f director, supervisor, manager or
other senior officer in any manner.

Article 210 The Company shall not directly or indirectly ofeefoan to or provide any guarantee in
connection with the offering of a loan to a directsupervisor, manager or other senior officer haf t
Company or of the Company's holding company orddriiieir respective associates.

The foregoing prohibition shall not apply to thdldwing circumstances:

(L the provision by the Company of a loan or a loaargntee to its subsidiary:

(2) the provision by the Company of a loan or a loaargotee or any other funds to any of its
directors, supervisors, manager and other senfizecs to meet expenditure incurred or to be inedifoy
him for the purposes of the Company or for the psepof enabling him to perform his duties properly,
accordance with the terms of a service contraatayel by the general meeting;

(3 if the ordinary course of business of the Compatjudes the lending of money or the

giving of guarantees, the Company may offer a ltamr provide a guarantee to any of the relevant
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directors, supervisors, manager and other senftrets or their respective associates in the orglina
course of its business and on normal commercialger

Article 211 Any person who receives funds from a loan which tesn made by the Company in
breach of the preceding Article shall, irrespect¥¢he terms of the loan, forthwith repay suchdsin

Article 212 A loan guarantee provided by the Company in brezfcArticle 210(1) shall not be
enforceable against the Company, save in respéicedbllowing circumstances:

(1) the guarantee was provided in connection with a lehich was offered to an associate of
any of the directors, supervisors, manager and ctigior officers of the Company or of the Company'
holding company, and the lender of such funds didknow of the relevant circumstances at the tifne o
the offering of the loan; or

(2) the collateral which has been provided by the Compwas already been lawfully disposed
of by the lender to a bona fide purchaser.

Article 213 For the purposes of the foregoing provisions of Bhapter, a "guarantee” includes an
undertaking or property provided to secure thegal!s performance of his obligations.

Article 214 In addition to any rights and remedies provided thg laws and administrative
regulations, where a director, supervisor, manageother senior officer of the Company breaches the
duties which he owes to the Company, the Compasyhaht:

(1) to demand such director, supervisor, manager arathnior officer to compensate it for
losses sustained by the Company as a result oftseelh;

(2)  torescind any contract or transaction which hanlentered into between the Company and
such a director, supervisor, manager or other safficer or between the Company and a third party
(where such third party knows or should have kntlvat such a director, supervisor, manager oth@osen
officer representing the Company has breachedutieslowed to the Company);

(3) to demand such a director, supervisor, managether senior officer to account for profits
made as result of the breach of his duties;

(4)  to recover any money which should have been reddiyethe Company and which were
received by such a director, supervisor, managethar senior officer instead, including (but riptited to)
commissions; and

(5) to demand repayment of interest earned or which Ima&g been earned by such a director,
supervisor, manager or other senior officer on e®iiat should have been paid to the Company.

Article 215 The Company shall, with the prior approval of thengral meeting, enter into a
contract in writing with a director or supervisohevein his emoluments are stipulated. The aforesaid
emoluments may include:

L emoluments in respect of his service as directopessisor or senior officer of the

Company;
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(2) emoluments in respect of his service as directaperssisor or senior officer of any
subsidiary of the Company;
(3 emoluments in respect of the provision of othervises in connection with the
management of the affairs of the Company and arg slibsidiaries;
4 payment by way of compensation for loss of offioe, as consideration for or in
connection with his retirement from office.
No proceedings may be brought by a director or istigx@ against the Company for anything due to
him in respect of the matters mentioned in thischetexcept pursuant to the contract mentioned @bov
Article 216 The contract concerning the emoluments betweerCtimapany and its directors or
supervisors should provide that in the event that@ompany is acquired, the Company's directors and
supervisors shall, subject to the prior approvaltleé general meeting, have the right to receive
compensation or other payment in respect of his fsoffice or retirement. For the purposes of this
paragraph, the acquisition of the Company includgsof the following:
(1) an offer made by any person to the general bodhafeholders;
(2) an offer made by any person with a view to the roffe becoming a "controlling
shareholder" within the meaning of Article 60 hdreo
If the relevant director or supervisor does not plynwith this Article, any sum so received by him
shall belong to those persons who have sold thaires as a result of such offer. The expensesrattun
distributing such sum on a pro rata basis amongst persons shall be borne by the relevant diremtor

supervisor and shall not be paid out of such sum.

CHAPTER 17: FINANCIAL AND ACCOUNTING SYSTEMS AND PR OFIT DISTRIBUTION
AND AUDITING

Article 217  The company shall establish its financial and anting systems in accordance with
laws, administrative regulations and PRC accounstamdards formulated by the financial regulatory
department of the State Council.

Article 218 The Company shall submit its annual financial répty China Securities Regulatory
Commission and the stock exchange(s) within 4 n®fribm the ending date of each financial year, its
interim financial reports to the local office of @A Securities Regulatory Commission and the stock
exchange(s) within 2 months from the ending datéheffirst 6 months of each financial year, and the
quarterly reports to the local office of China S@tes Regulatory Commission and the stock exch@ge
within 1 month from the ending dates of the firgtrRl first 9 months of each financial year respebti

The aforementioned financial reports shall be pmgbain accordance with relevant laws,
administrative regulations as well as the departateules.

Article 219 At the end of each fiscal year, the Company shapare a financial report which
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shall be examined and verified in a manner presdrtiy law.

Article 220 The board of directors of the Company shall plaefoie the shareholders at every
annual general meeting such financial reports whidh relevant laws, administrative regulations and
directives promulgated by competent regional amdraegovernmental authorities require the Company
prepare.

Article 221  The Company's financial reports shall be made abiglfor shareholders' inspection
at the Company at least 20 days before the datgesfy annual general meeting. Each shareholderishal
entitled to obtain a copy of the financial repodferred to in this Chapter.

The Company shall deliver or send to each holdeow&rseas-listed foreign-invested shares by
prepaid mail at the address registered in the texgis shareholders the said reports no later #iadays
before the date of every annual general meeting.

Article 222  The financial statements of the Company shall, dditoon to being prepared in
accordance with PRC accounting standards and temsga be prepared in accordance with either
international accounting standards, or that ofdlaee outside the PRC where the Company's shages ar
listed. If there is any material difference betwettie financial statements prepared respectively in
accordance with the two accounting standards, autifference shall be stated in the financial shatets.

In distributing its after-tax profits, the lower tife two amounts shown in the financial statemshédl be
adopted.

Article 223 Any interim results or financial information pulilisd or disclosed by the Company
must also be prepared and presented in accordaitftd®iRC accounting standards and regulations, and
also in accordance with either international actiognstandards or that of the overseas place wihere
Company's shares are listed.

Article 224  The Company shall publish its financial reportscevevery fiscal year, that is, the
interim financial report shall be published wittgixty days after the expiration of the first six mios of
each fiscal year; the annual financial report shalpublished within one hundred and twenty daier dfie
expiration of each fiscal year.

Article 225  The Company shall not keep accounts other thare ttezpiired by law.

Article 226  In distributing the current year’s profit after &on, 10% of the profit shall be
allocated into the Company’s statutory reserve fulltien the aggregate amount of the statutory ssirplu
reserve has reached 50% of the Company'’s registeygthl, further appropriations is not required.

When the statutory surplus reserve of the Compangi sufficient to cover its losses incurred ia th
previous years, the profit of the current yearldbalused to make up for such losses before aitntatre
made to the statutory surplus reserve in accordaitbeghe preceding paragraph.

After the Company has allocated statutory surpbsenve from its profit after taxation, it may also

appropriate discretional reserve fund from theipedfer taxation upon approval of a general megtin
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The remaining profit after taxation after recovefyosses and appropriation of reserve fund stall b
distributed to shareholders in proportion of th&iareholdings unless it is stipulated in the Aetcbf
Association that no profit distribution shall bedean accordance with shareholdings.

If the general meeting has, in violation of thegading paragraph, distributed profit to sharehalder
before the Company has covered the losses andatdtbstatutory surplus reserve, the shareholdeds sh
return to the Company the profit distributed inlatmn of regulations.

No profit shall be distributed in respect of thaigs held by the Company.

Article 227  The reserve fund of the Company is used for regoeédosses and expansion of
operations or is transferred to capital. Howevepital reserve shall not be used for recovery ef th
Company'’s losses.

For transfer of statutory surplus reserve into tedythe retained statutory surplus reserve slulbe
less than 25% of the Company’s registered capéfrb its increment through the transfer.

Article 228 After the profit distribution plan has been resola the general meeting, the board of
directors shall complete the dividend (or sharsritiution within 2 months after the holding of theneral
meeting.

Article 229 The capital surplus fund includes the followingmte

(1> Premium on shares issued at a premium price;
(2)  Any other income designated for the capital surfluel by the regulations of the finance
regulatory department of the State Council.

Article 230 The company may distribute dividends in the form of

L cash;
(2) shares.

Article 231 The Company’s profit distributions shall take ind@count proper returns to the
investors. The profit distribution plan preparedthg board of directors shall specify that caskrifistion
shall not be less than 30% of the distributabldipad the current year. When no such a cash distion
plan is prepared, the board of directors shall ldégc reasons in a regular report, and independent
non-executive directors shall provide an indepetdpmion on this matter.

When any shareholder violates relevant provisiomsraisappropriates the funds of the Company, the
Company shall withhold his cash dividends to pdyha# misappropriated amount.

Article 232  The Company shall appoint receiving agents for dmsld of overseas-listed
foreign-invested shares. Such receiving agentd sbaive dividends which have been declared by the
Company and all other amounts which the Companyuldh@ay to holders of overseas-listed
foreign-invested shares on such shareholders'fehal

The receiving agents appointed by the Company shedit the relevant requirements of the laws of

the place at which the stock exchange on whictCibapany's shares are listed or the relevant regoat

53



of such a stock exchange. The receiving agentsirtepofor holders of overseas-listed foreign-ineest
shares listed in Hong Kong shall each be a compagistered as a trust company under Thestee
Ordinanceof Hong Kong.

Article 233 The Company shall establish the internal auditimgl @rovide full-time auditing
personnel to audit and supervise its accountingeandomic activities.

Article 234 The internal auditing policy and auditor’'s dutidsak be approved by the board of

directors, and auditing officers are accountabt&raport work to the board of directors.

CHAPTER 18: APPOINTMENT OF ACCOUNTANCY FIRM

Article 235 The Company shall appoint an independent accouptiine which is qualified under
the relevant regulations of the State to auditGbenpany's annual report and review the Companlsr ot
financial reports.

The first accountancy firm of the Company may bpaipted before the first annual general meeting
of the Company at the inaugural meeting. Accountaiimtn so appointed shall hold office until the
conclusion of the first annual general meeting.

If the inaugural meeting does not exercise the pswader the preceding paragraph, those powers
shall be exercised by the board of directors.

Article 236 The accountancy firm appointed by the Company shalthe Company’'s auditors
from the conclusion of the annual general meetinghareholders at which they were appointed unél t
conclusion of the next annual general meeting.

Article 237 The accountancy firm appointed by the Company smdly the following rights:

L a right to review to the books, records and vousloéthe Company at any time, the
right to require the directors, manager and oteeics officers of the Company to supply
relevant information and explanations;

(2) a right to require the Company to take all reastnatteps to obtain from its
subsidiaries such information and explanation &s reecessary for the discharge of its
duties;

(3 a right to attend general meetings and to receillenatices of, and other
communications relating to, any general meetingctvhany shareholder is entitled to
receive, and to speak at any general meetinglatioe to matters concerning its role as
the Company's accountancy firm.

Article 238 If there is a vacancy in the position of accountahtthe Company, the board of
directors may entrust an accountancy firm to filtls vacancy before the convening of the sharehsilder

general meeting. Any other accountancy firm whiek been appointed by the Company may continue to
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act during the period during which a vacancy arises

Article 239 A general meeting may, by ordinary resolution, reenthe Company's accountancy
firms before the expiration of its term of officerespective of the provisions in the contract kew the
Company and the Company's accountancy firm. Howether accountancy firm's right to claim for
damages which arise from its removal shall notffexted thereby.

Article 240 The remuneration of an accountancy firm or the rearim which such firm is to be
remunerated shall be determined by a general ngeéliotwithstanding the foregoing, the remuneratbn
an accountancy firm appointed by the board of thirscshall be determined by the board of directors.

Article 241 The Company's appointment, removal or non-reapp@nt of an accountancy firm
shall be resolved by a general meeting. Such regnlghall be filed with the securities authoritlytbe
State Council.

Where a resolution at a general meeting is passeghpoint as accountant a person other than an
incumbent accountancy firm to fill a casual vacaimcthe office of accountant, to reappoint as aotaot
a retiring accountancy firm that was appointed oy board of directors to fill a casual vacancytmr
dismiss an accountancy firm before the expiratibitsderm of office, the following provisions shabply:

(1) A copy of the appointment or removal proposal Ishalsent (before notice of meeting is
given to the shareholders) to the accountancy firoposed to be appointed or proposing to leavpast
or the firm which has left its post in the relevdigcal year (leaving includes leaving by removal,
resignation and retirement).

(2) If the accountancy firm leaving its post makes espntations in writing and requests the
Company to give the shareholders notice of suchresgmtations, the Company shall (unless the
representations have been received too late) tekinllowing measures:

a) in any notice of the resolution given to sharehdstate the fact of the representations having

been made; and

b) attach a copy of the representations to the naiickdeliver it to the shareholders in the manner

stipulated in the Company's Articles of Association

(3) If the Company fails to send out the accountaney'§i representations in the manner set out
in sub-paragraph (2) above, such accountancy fiey raquire that the representations be read diieat
meeting.

(4) An accountancy firm which is leaving its post shia# entitled to attend the following
general meetings:

a) the general meeting at which its term of office Wontherwise have expired;

b) the general meeting at which it is proposed tali#l vacancy caused by its removal; and

c) the general meeting which convened as a resus oésignation,

and to receive all notices of, and other commuitnatrelating to, any such meeting, andpeak at
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any such meeting which concerns it as former auditthe Company.

Article 242. Prior notice should be given to the accountanay ffrthe Company decides to remove
such accountancy firm or not to renew the appointrtfeereof. Such accountancy firm shall be entitted
make representations at the general meeting. Wheraccountancy firm resigns from its positiorshall
make clear to the general meeting whether therdéas any impropriety on the part of the Company.

An accountancy firm may resign its office by defiogi at the Company's legal address a resignation
notice which shall become effective on the datsuzh deposit or on such later date as may be atgulin
such notice. Such notice shall contain the follg\étatements:

(1) a statement to the effect that there are no cirtamss connected with its resignation
which it considers should be brought to the noditthe shareholders or creditors of the Company; or
(2) a statement of any such circumstances.

The Company shall, within fourteen days after ngiceif the notice referred to in the preceding
paragraph, send a copy of the notice to the reteyaverning authority. If the notice contains aetaent
under the preceding sub-paragraph (2), a copy o statement shall be placed at the Company for
shareholders' inspection. The Company should &sd a copy of such statement by prepaid mail toyeve
holder of overseas-listed foreign-invested sharésesaddress registered in the register of shadets

Where the accountancy firm’s notice of resignatiomtains a statement in respect of the above, it
may require the board of directors to convene @raesdinary general meeting for the purpose ofivéog

an explanation of the circumstances connecteditsitiesignation.

CHAPTER 19: LABOR MANAGEMENT
Article 243. The Company shall formulate and implement policiegh respect to labor
management, personnel management, wage, welfarscaia insurance in accordance with trebor

Law of the People’s Republic of Chiaad other relevant laws, regulations and admatistr provisions.

CHAPTER 20: LABOR UNION
Article 244. Employees of the Company shall have the right ttigieate in the labor union, and to
carry out activities in an independent and voluntaanner.
The Company shall provide the labor union with sseey conditions.
Article 245. The Company shall provide funds on a monthly basise used by its trade union in

accordance with relevant provisions promulgatedlb{hina Federation of Trade Unions.

CHAPTER 21: MERGER AND DIVISION OF THE COMPANY

Article 246. In the event of the merger or division of the Compa plan shall be presented by the

56



Company's board of directors and shall be appravemtcordance with the procedures stipulated in the
Company's Articles of Association. The Company Istien go through the relevant approval process. A
shareholder who objects to the plan of merger asidin shall have the right to demand the Company o
the shareholders who consent to the plan of mergelivision to acquire such dissenting shareholders
shareholding at a fair price. The contents of #olution of merger or division of the Company khal
constitute special documents which shall be aviglady inspection by the shareholders of the Corgpan

The aforesaid documents shall be sent by mail tdelh® of overseas-listed foreign-invested shares
listed in Hong Kong.

Article 247. The merger of the Company may take the form ofeeitimerger by absorption or
merger by the establishment of a new company.

In the event of a merger, the merging parties shatute a merger agreement and prepare a balance
sheet and an inventory of assets. The Company bty its creditors within ten days of the dafettoe
Company's merger resolution and shall publish dipuiotice in a newspaper at least three timesiwith
thirty days of the date of the Company's mergeslotion.

Upon the merger, rights in relation to debtors mtbtedness of each of the merged parties shall be
assumed by the company which survives the mergiieanewly established company.

Article 248. Where there is a division of the Company, its asskall be divided up accordingly.

In the event of division of the Company, the partte such a division shall execute a division
agreement and prepare a balance sheet and ananweitassets. The Company shall notify its credito
within ten days of the date of the Company's divisiesolution and shall publish a public noticeain
newspaper at least three times within thirty deyth® date of the Company's division resolution.

Debts of the Company prior to division shall beuassd by the companies which exist after the
division in accordance with the agreement of theigm

Article 249. Creditors are entitled to claim full payment of tBempany's debts or require the
provision of appropriate guarantees within 30 dafyeceipt of the notice, or within 90 days of goation
of the first notice if such creditors did not reeethe notice. The company may not be merged ddetiv
unless debts are fully paid or appropriate guaesnéee provided.

Article 250. The Company shall, in accordance with law, applydieange in its registration with
the company registration authority where a changany item in its registration arises as a resuiny
merger or division. Where the Company is dissolvibé, Company shall apply for cancellation of its
registration in accordance with law. Where a nemgany is established, the Company shall apply for

registration thereof in accordance with law.

CHAPTER 22: DISSOLUTION AND LIQUIDATION
Article 251. The Company shall be dissolved and liquidated ugm@noccurrence of any of the
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following events :

(1> aresolution for dissolution is passed by sharedrsldt a general meeting;

(2) dissolution is necessary due to a merger or divisithe Company;

(3) the Company is legally declared insolvent due sdfdflure to repay debts as they become
due; and

(4) the Company is ordered to close down because eidtation of laws and administrative
regulations.

Article 252. A liquidation committee shall be set up within één days of the Company being
dissolved pursuant to sub-paragraph (1) of theeglieg Article, and the composition of the liquidati
committee of the Company shall be determined bgrdmary resolution at a general meeting.

Where the Company is dissolved under sub-parad@pdf the preceding Article, the people’s court
shall, in accordance with the provisions of reléMaws, organize the shareholders, relevant orgéinizs
and professional personnel to establish a ligusdatommittee to carry out the liquidation.

Where the Company is dissolved under sub-paragféplof the preceding Article, the relevant
competent authorities shall organize the sharehsldelevant organizations and professional peisioion
establish a liquidation committee to carry outlifaidation.

Article 253. Where the board of directors proposes to liquidageCompany for any reason other
than the Company's declaration of its own insolyetfte board shall include a statement in its oGt
convening a shareholders' general meeting to censite proposal to the effect that, after makinlyy fu
inquiry into the affairs of the Company, the boafdlirectors is of the opinion that the Companyi Wwé
able to pay its debts in full within twelve montihem the commencement of the liquidation.

Upon the passing of the resolution at a generaltingedor the liquidation of the Company, all
functions and powers of the board of directorsisesse.

The liquidation committee shall act in accordandthvihe instructions of the general meeting to
make a report at least once every year to the gemegeting on the committee's income and expetises,
business of the Company and the progress of théd#tijon; and to present a final report to the
shareholders' general meeting upon completioneofigiuidation.

Article 254. The liquidation committee shall, within ten daysitsf establishment, send notices to
creditors and shall, within sixty days of its editggbment, publish a public announcement in a nepspat
least three times, and register the creditorstsigh

Article 255. During the liquidation, the liquidation committeleadl exercise the following functions
and powers:

(1) to sort out the Company's assets and prepare adeakheet and an inventory of assets
respectively;

(2)  to notify the creditors or to publish public annoaments;
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(3) to dispose of and liquidate any unfinished busiegss the Company;

(4)  to pay all outstanding taxes;

(5) to settle claims and debts;

(6) to deal with the surplus assets remaining afteCimapany's debts have been repaid,;
(7)  torepresent the Company in any civil proceedings.

Article 256. After it has sorted out the Company's assets aed iihas prepared the balance sheet
and an inventory of assets, the liquidation congaighall formulate a liquidation plan and presetd &
general meeting or to the relevant governing aitthfor confirmation.

The Company'’s assets shall be distributed in aecme with the following sequence:

(1) liquidation expenses;

(2) salaries and labor insurance expenses of emplafeébe Company for three years as from
the date of liquidation;

(3) outstanding taxes;

(4)  debts of the Company.

Any surplus assets of the Company remaining atgment referred to in the preceding paragraph
shall be distributed to its shareholders accortnifpe class of shares and the proportion of sheelels

During the liquidation, the Company shall not comegany new business activities.

Article 257. If, after putting the Company's assets in order praparing a balance sheet and an
inventory of assets in connection with the liquioiatof the Company, the liquidation committee disers
that the Company's assets are insufficient to répayCompany's debts in full, the liquidation corted
shall immediately apply to the people’s court fatezlaration of insolvency.

After a Company is declared insolvent by a rulifighe people’s court, the liquidation committee
shall transfer all matters arising from the liquida to the people’s court.

Article 258. Following the completion of the liquidation, thguidation committee shall prepare a
liquidation report, a statement of income and espsmeceived and made during the liquidation pearut!

a financial report, which shall be verified by ail@se certified accountant and submitted to theeigegn
meeting or the relevant governing authority forfaomation.

The liquidation committee shall, within thirty dagéter such confirmation, submit the documents
referred to in the preceding paragraph to the compegistration authority and apply for cancellatiof
registration of the Company, and publish a publmancement relating to the termination of the
Company.

Article 259. Members of the liquidation committee shall perfotineir duties in a faithful and
lawful manner, not take advantage of their powersad¢cept bribery or other illegal income, and not
misappropriate the Company'’s property.

A member of the liquidation committee who causesds to the Company or its creditors due to
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intentional misconduct or gross negligence shalidide for compensation.

CHAPTER 23: PROCEDURES FOR AMENDMENT OF THE COMPANY 'S ARTICLES OF
ASSOCIATION
Article 260. The Company may amend the Articles of Associatiopnaccordance with laws,
administrative regulations and the Company’s Aegabf Association.
In any of the following circumstances, the Compahgll amend the Articles of Association:
(1> when any provisions of the Articles of Associatmmtradict with the reviseBompany Law
or other relevant laws and administrative regulegjo
(2) when the Company'’s situation changes and is instamd with the statement in the Articles of
Association;
(3) when the general meeting decides to amend theléstof Association.

Article 261. Amendment of the Company's Articles of Associatwimich involve the contents of
the Mandatory Provisions shall become effectivenupereipt of approvals from the company approving
department authorized by the State Council andsdwurities committee of the State Council. Where
amendments involve the registered particulars ®@@bmpany, procedures for change of registratiatl sh
be handled in accordance with the law.

Article 262. The board of directors shall amend the Article®As$ociation in accordance with the

amendment resolution adopted by the general meatidgapproval of the competent authorities.

CHAPTER 24: DISPUTE RESOLUTION
Article 263. The Company shall observe the following princiglasdispute resolution:

(1>  Whenever any disputes or claims arise betweenemlof overseas-listed foreign-invested
shares and the Company; holders of overseas-fistetjn-invested shares and the Company's directors
supervisors, manager or other senior officers; addrs of overseas-listed foreign-invested sharek a
holders of domestic-invested shares and holdesthet foreign-invested shares, in respect of aglytsior
obligations arising from these Articles of Assoiciaf the Company Lawor any rights or obligations
conferred or imposed by th€ompany Lawand other relevant laws and administrative regueti
concerning the affairs of the Company, such digpateclaims shall be referred by the relevant partd
arbitration

Where a dispute or claim of rights referred toha preceding paragraph is submitted to arbitration,
the entire claim or dispute must be submitted totrtion, and all persons who have a cause obmcti
based on the same facts giving rise to the disputelaim or whose participation is necessary fa th
resolution of such dispute or claim, shall, wharehsperson is the Company, the Company's sharakplde

directors, supervisors, manager, or other senfareo$ of the Company, comply with the arbitration.
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Disputes in respect of the definition of sharehddand disputes in relation to the register of
shareholders need not be resolved by arbitration.

(2)  Arbitration shall be carried out either at Chinsemational Economic and Trade Arbitration
Commission in accordance with its Rules or Hong &kémternational Arbitration Centre in accordance
with its Securities Arbitration Rules. Once a claith submits a dispute or claim to arbitration, dtteer
party must submit to the arbitral body electedh®y¢laimant.

Any party to the dispute or claim may apply foreahng to take place in Shenzhen in accordance
with the Securities Arbitration Rules of the Hongrl§ International Arbitration Centre.

(3) The laws of the PRC shall apply to these Article8gsociation, save as otherwise provided
in the laws and administrative regulations.

(4) The award of an arbitral body shall be final andatosive and binding on all parties.

Article 264. Amendments to the Articles of Association are stibfe compulsory disclosure, and
shall be announced in accordance with relevant &awisregulations.

Article 265. When a notice is sent by personal delivery, theivet shall sign (or affix the seal to)
the acknowledgement of receipt, and the date o$igizature will be the date of delivery; when aic®is
dispatched by mail, it will be deemed to be hawigjvered upon giving it to the postal office; whan
notice is made by a public announcement, it willdeemed to be having delivered on the date of the
publication of the first announcement.

Article 266. The accidental omission to give notice of a meetmgor the failure to receive the
notice of a meeting by, any person entitled to ikeceuch notice shall not invalidate the meetind #re
resolutions adopted thereat.

Article 267. The Company designat&hanghai Securities Neves the newspaper for information

disclosure, and_http://www.sse.com.amd _http://www.hkexnews.hlas the websites for information

disclosure.

CHAPTER 25: SUPPLEMENTARY

Article 268. These Articles of Association are written in Chimesd then translated into English,
and in case of any discrepancy, the Chinese vessialh prevail.

Chinese shall a be taken as a working languagealfoGeneral meetings, board meetings and
supervisory meetings

Article 269. Rules of procedures for general meeting, boardingeand supervisory meeting of the
Company shall constitute appendixes of the Artiole&ssociation.

Article 270. In these Articles of Association, the following e&psions shall have the following
meanings unless the context otherwise requires:

“the Articles of Association”, “the the articles a$sociation of the Company
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Company’s Articles of Association”
“Board”

“Chairman of the board”, “chairman of
the board of the Company”

“Director(s)”

“Ordinary shares”

address of the

“Residence or legal

Company”

“Renminbi”

“Secretary of the board”

“China” or “the State”

the board of directors of the Company
Chairman of the board of directors of the
Company

Director(s) of the Company

Any domestic-invested sharesvarseas-listed
foreign-invested shares listed in Hong Kong
No.6 Rong Chang Dong Street, Beijing
Economic and Technological

Zone, Beijing, the PRC

Development

Legal currency of the PRC

the secretary appointethieyboard of directors
of the Company

People’s Republic of China

In these Articles of Association, accountancy fshall have the same meaning as “auditor”.
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