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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have

the following meanings:
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DEFINITIONS
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LETTER FROM THE BOARD
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RESOLUTIONS IN RELATION TO THE PROPOSED A SHARE OFFERING

A. PROPOSAL ON THE APPROVAL OF THE APPLICATION FOR INITIAL
PUBLIC OFFERING AND LISTING OF A SHARES OF THE COMPANY
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LETTER FROM THE BOARD

Immediately before the
completion of the A Share

Immediately following the
completion of the A Share

Offering Offering

Approximate Approximate

percentage percentage

of the of the

Company’s Company’s

Number of  issued share Number of  issued share

Shares capital Shares capital

Domestic Shares 225,023,400 71.02%
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LETTER FROM THE BOARD

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

C. PROPOSAL ON THE APPROVAL OF THE DISTRIBUTION OF THE
ACCUMULATED UNDISTRIBUTED PROFITS BEFORE THE A SHARE
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APPENDIX | FEASIBILITY ANALYSIS REPORT OF
THE INVESTMENT PROJECTS BY RAISED FUND

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

Feasibility Analysis Report of the Investment Projects by Raised Fund

I.  Usage of Proceeds Raised by A Shares in IPO
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Il. The Basic Situation, Background and Necessity of the Investment Project with the
Raised Fund of this Time
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(2) Feasibility and necessity of the project
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APPENDIX | FEASIBILITY ANALYSIS REPORT OF
THE INVESTMENT PROJECTS BY RAISED FUND

L& Replenishment of working capital of intelligent integrated business project
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APPENDIX | FEASIBILITY ANALYSIS REPORT OF
THE INVESTMENT PROJECTS BY RAISED FUND

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

(1) Implementing Subject of the Project
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APPENDIX 11 THE DETAILED SHAREHOLDERS’” RETURN PLAN
WITHIN THE NEXT THREE YEARS AFTER THE
INITIAL PUBLIC OFFERING (A SHARES) AND LISTING

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

The Detailed Shareholders’ Return Plan Within the Next Three Years After the Initial
Public Offering (A Shares) and Listing
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APPENDIX 11 THE DETAILED SHAREHOLDERS’” RETURN PLAN
WITHIN THE NEXT THREE YEARS AFTER THE
INITIAL PUBLIC OFFERING (A SHARES) AND LISTING

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

(I) Principles of Profit Distribution
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APPENDIX 11 THE DETAILED SHAREHOLDERS’” RETURN PLAN
WITHIN THE NEXT THREE YEARS AFTER THE
INITIAL PUBLIC OFFERING (A SHARES) AND LISTING
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(IX) Decision-making and Procedures on Adjustment of Profit Distribution Policy
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(X) In the event that the company’s capital misappropriated by a shareholder against
regulations, the Company shall deduct the cash dividends entitled by such
shareholder correspondingly, for repaying the misappropriated capital.
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APPENDIX III AMENDED AND RESTATED THE ARTICLES OF ASSOCIATION (DRAFT)
(APPLICABLE UPON THE INITIAL PUBLIC OFFERING AND LISTING OF A SHARES)

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

NANJING SAMPLE TECHNOLOGY COMPANY
LIMITED

ARTICLES OF ASSOCIATION

(DRAFT)

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

(The Articles of Association are formulated in accordance with the Mandatory
Provisions for Articles of Association of Companies to be Listed Overseas (“Mandatory
Provisions”), the Letter of Opinions on Supplementary Amendment to Articles of
Association of Companies to be Listed in Hong Kong (“Zheng Jian Hai Han[1995]
No0.1”), the Opinion on Further Standardizing Operations and Reform of Companies
Listed Outside China (the “Opinion”), the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (“Hong Kong Listing Rules”), the Company
Law of the People’s Republic of China (the “Company Law”), the Special Provisions of
the State Council on Overseas Offering and Listing of Joint Stock Limited Companies
(the “Special Provisions”), the Securities Law of the People’s Republic of China (the
“Securities Law”) and other relevant regulations of the stock exchange.

-11-1-



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

NANJING SAMPLE TECHNOLOGY COMPANY LIMITED
ARTICLES OF ASSOCIATION (DRAFT)

CHAPTER 1 GENERAL

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

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

Mandatory Provisions

The Company was established by way of promotion Article 1

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

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

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

[].
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APPENDIX III

AMENDED AND RESTATED THE ARTICLES OF ASSOCIATION (DRAFT)

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

Article 4 The registered name of the Company: O 0O O
ooooooooo

The full English name of the Company: Nanjing Sample
Technology Co., Ltd.

Article 5 The Company’s legal domicile: N0.10 Maqun
Avenue, Qixia District, Nanjing City (D0 OO0 OO QOQOQOnO
100)

Postcode: 210049

Article 6 The Company’s registered capital is RMB [°].

Article 7 The Company is a joint stock limited
company in perpetual existence.

Article 8 The Company’s legal representative is the
chairperson of the board of the Company.

Article 9 All capital of the Company is divided
into shares with same par value per share. The rights and
liabilities of the shareholders of the Company are limited to
the shares subscribed by them, and the Company is liable for
its debts to the extent of its entire assets.

The Company may invest in other limited liability
companies and joint stock limited companies, for which the
Company shall be liable to the extent of the amount of its
capital contribution. However, the Company shall not be
the shareholder of any other economic organizations with
unlimited liabilities.

-1-3-
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APPENDIX III

AMENDED AND RESTATED THE ARTICLES OF ASSOCIATION (DRAFT)

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

Article 10 From the effective date, the Articles of
Association constitute a legally binding document regulating
the Company’s organization and activities, and the rights
and obligations between the Company and its shareholder
and among the shareholders, and shall be binding on the
Company, the shareholders, the directors, the supervisors
and other senior management. On the basis of the Articles of
Association, a shareholder may bring an action against other
shareholders(s), a shareholder may bring an action against the
directors, supervisors, the general manager and other senior
management of the Company, a shareholder may bring an
action against the Company, and the Company may bring an
action against the shareholders, directors, supervisors, general
managers and other senior management.

The actions referred to in the preceding paragraph
include court proceedings and arbitration proceedings.

Article 11 The other senior management referred to in
the Articles of Association shall include the deputy general
manager, secretary of the board of directors, chief financial
officer or other person identified by the board of directors of
the company.

CHAPTER 2 PURPOSES AND SCOPE OF BUSINESS

Article 12 The business purposes of the Company
are: to serve and rejuvenate the country through industry
development and provide the country and the community with
system solutions and services regarding, inter alias, computer
and communication technology and application software, to
provide the users with high quality, efficient and professional
services, to achieve the objectives of user satisfaction,
investors’ benefits and sustainable and stable corporate
development by the advantages in technology and talents.

Article 13 The scope of business of the Company shall

be based on the items approved by the company registration
authorities.

— 14—
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APPENDIX III AMENDED AND RESTATED THE ARTICLES OF ASSOCIATION (DRAFT)
(APPLICABLE UPON THE INITIAL PUBLIC OFFERING AND LISTING OF A SHARES)

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

CHAPTER 3 SHARES
Section 1 Shares Issuing

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

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

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

For the purposes of the preceding paragraph, the term
“foreign investors” shall refer to investors from foreign
countries or from Hong Kong, Macau or Taiwan that
subscribe for shares issued by the Company, and the term
“domestic investors” shall refer to investors inside the
People’s Republic of China, excluding the above-mentioned
regions, that subscribe for shares issued by the Company.
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APPENDIX III AMENDED AND RESTATED THE ARTICLES OF ASSOCIATION (DRAFT)
(APPLICABLE UPON THE INITIAL PUBLIC OFFERING AND LISTING OF A SHARES)

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

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

The foreign currency referred to in the preceding
paragraph is a legal currency (other than Renminbi) of other
countries or regions which is recognized by the foreign
exchange administration authority of the State and can be
used for payment of the Company’s shares.

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

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

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

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

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

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

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

Article 19 In the capital structure of the Company, Mandatory Provisions
there are [*] domestic shares, representing [¢]% of the Article 16
total number of issued ordinary shares of the Company;
shareholders of the overseas listed foreign shares hold Hong Kong Listing
91,800,000 shares, representing [¢]% of the total number of Rules Appendix 3
the issued ordinary shares of the Company. Paragraph 9

Article 20 Issuance of shares of the Company shall be Article 15 of the
carried out based on the principles of openness, fairness and Guidelines for Listed
impartiality, each share of the same type shall have equal Companies
rights.

For the same type of shares issued at the same time, the
terms of issuance and price of each share shall be the same.
Any entity or individual shall pay the same price for each of
the shares subscribed and issued at the same time.
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Article 21 Upon approval of CSRC of the Company’s
proposal for issue of overseas-listed foreign shares and
domestic shares, the board of the Company may make
implementation arrangements of separate issue.

The Company’s proposal for separate issue of overseas-
listed foreign shares and domestic shares pursuant to the
preceding paragraph may be implemented within fifteen (15)
months from the date of approval by CSRC.

Article 22 Where the Company issues overseas-listed
foreign shares and domestic shares respectively within the
total number of shares as stated in the issuance proposal, the
respective shares shall be subscribed for in full at one time. If
they cannot be subscribed for in full at one time under special
circumstances, these shares may be issued in several issues
subject to the approval of CSRC.

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

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

Section 2 Increase, Reduction and Repurchase of Shares

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

(1) by public offering of shares;

(2) by non-public offering of shares;

(3) by placing new shares to its existing shareholders;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(4) by any other ways as provided by the laws and
regulations or approved by the CSRC.
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Article 30 Where the Company repurchases its shares Mandatory Provisions
through an off-market agreement, it shall seek prior approval Article 26
of the shareholders at general meeting in accordance with the
Articles of Association. The Company may release or vary a
contract so entered into by the Company or waive its rights
thereunder with prior approval by shareholders at general
meeting obtained in the same manner.

The contract to repurchase shares as referred to in
the preceding paragraph includes, but not limited to, an
agreement to become obliged to repurchase or to acquire the
right to repurchase shares.

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

Article 31 Unless the Company is in the course of Mandatory Provisions
liquidation, it must comply with the following provisions in  Article 28
respect of repurchase of its outstanding shares:

(1) where the Company repurchases its shares at par
value, payment shall be made out of book balance
of the distributable profits of the Company or out
of proceeds of a fresh issue of shares made for that
purpose;

(I1) where the Company repurchases its shares at a
premium to their par value, payment up to the par
value shall be made out of the book balance of
distributable profits of the Company or out of the
proceeds of a fresh issue of shares made for that
purpose. Payment of the portion in excess of the par
value shall be effected as follows:

1. if the shares being repurchased were issued at
par value, payment shall be made out of the
book balance of the distributable profits of the
Company;
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2. if the shares being repurchased were issued
at a premium to their par value, payment
shall be made out of the book balance of the
distributable profits of the Company or out of
the proceeds of a fresh issue of shares made
for that purpose, provided that the amount paid
out of the proceeds of the fresh issue shall not
exceed the aggregate of premiums received
by the Company on the issue of the shares
repurchased nor the current amount of the
Company’s share premium account (or capital
reserve account) (including the premiums on
the fresh issue);

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

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

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

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

(IV) after the Company’s registered capital has been
reduced by the total par value of the cancelled
shares in accordance with the relevant provisions,
the amount deducted from the distributable profits
of the Company for payment of the par value portion
of the shares repurchased shall be transferred to
the Company’s share premium account (or capital
reserve account).

If the laws, regulations, rules, regulatory documents
and the relevant provisions of the securities regulatory
authority of the place of listing of the shares of the Company
stipulate otherwise for the financial matters involved in
the abovementioned repurchase of shares, such separate
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Section 3 Share Transfer

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

according to the law. Guidelines for Listed
Companies

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

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

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

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

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

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

(5) If any share is to be transferred to joint
shareholders, the number of shareholders jointly

registered shall not exceed four (4);

(6) The Company does not have any lien over the
relevant shares.

—111-13 -



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

If the board of directors refuses to register the transfer
of shares, it shall provide a notice of refusal to the transferor
and the transferee within two (2) months from the date of the
formal application of such transfer.

Article 34 All overseas-listed foreign shares at Hong Hong Kong Listing
Kong shall be transferred by an instrument in writing in Rules Appendix 3
any usual or common form or any other form acceptable Paragraph 2
to the board (including the standard format of transfer or
transfer form specified by the SEHK from time to time). The
instrument of transfer shall be signed by hand, or by affixing
the seal of the company (if the transferor or the transferee is
a company). If the transferor or the transferee is a recognized
clearing house (the “Recognized Clearing House”) or its agent
as defined by the relevant provisions under Hong Kong laws
coming into force from time to time, the transfer form may be
executed by hand or in a machine-printed format.

All instruments of transfer shall be kept in the legal
address of the Company or the address designated by the
Company from time to time.

Article 35 The Company shall not accept its own shares  Article 27 of the
as a pledge. Guidelines for Listed
Companies

Article 36 The shares of the Company held by the Article 28 of the
promoters shall not be transferred within one year as from Guidelines for Listed
the date of overall change and establishment of the Company. Companies
The shares issued by the Company before public offering
of domestic shares shall not be transferred within one year Article 3.1.6 of Listing
from the date of listing of the Company’s shares on the stock Rules of Shanghai
exchange. Stock Exchange

The directors, supervisors and senior management Voluntary
of the Company shall declare to the Company the shares Supplementation
of the Company held by them and any changes of their
shareholdings, and the shares transferred in each year during
the term of their office shall not exceed 25% of the total
number of shares held by them in the Company, except for
any change of shareholdings due to judicial enforcement,
integration, inheritance, partition of property according to
law and other reasons; the shares of the Company held by
them shall not be transferred within one year from the date
of listing of shares of the Company. The abovementioned
officers shall not transfer their shares in the Company within
six months after they leave office.’

—11-14 -



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

If any shareholder of the Company has any other
undertaking of transfer restriction with a longer period in
respect of the shares held by him, such undertaking shall
prevail.

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

(1) gift;

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

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

(4) any other form of financial assistance given by the
Company when the Company is insolvent or has no
net assets or when its net assets would thereby be
reduced to a material extent.

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

(1) the provision of financial assistance by the Company
where the financial assistance is given in good faith
in the interest of the Company, and the principal
purpose of giving the financial assistance is not for
the acquisition of shares of the Company, or the
giving of the financial assistance is an incidental
part of a master plan of the Company;

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

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

structure of the Company effected in accordance
with the Articles of Association;

—111-16 -



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

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

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

Section 4 Share Certificates and Register of Members

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

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

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

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

(1) the name, address (domicile), occupation or nature
of each shareholder;

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

(3) the amount paid-up or payable in respect of shares
held by each shareholder;

(4) the serial numbers of the shares held by each
shareholder;

(5) the date on which a person registers as a
shareholder;

(6) the date on which a person ceases to be a
shareholder.

The register of shareholders shall be sufficient evidence
of the holding of the Company’s shares by a shareholder,
unless there is evidence to the contrary.

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

If there is any inconsistency between the original and the

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

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

(2) the register of shareholders (original) in respect of
the holders of overseas-listed foreign shares of the
Company maintained at the place where the overseas
stock exchange on which the shares are listed is
located;

(3) the register of shareholders maintained at such other
place as the board may consider necessary for the
purpose of listing of the Company’s shares.

Article 45 Different parts of the register of Mandatory Provisions
shareholders shall not overlap one another. No transfer of the Article 37
shares registered in any part of the register shall, during the
existence of that registration, be registered in any other part
of the register of shareholders.

Alteration or rectification of each part of the register of
shareholders shall be made in accordance with the laws of
the place where that part of the register of shareholders is
maintained.

Article 46 Transfers may not be entered in the register Mandatory Provisions
of shareholders within thirty (30) days prior to the date of a Article 38
shareholders’ general meeting or within five (5) days before
the benchmark date set by the Company for the purpose of
distribution of dividends.

If the securities regulatory body at the place where the

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

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

Article 49 Any shareholder who is registered in, or Mandatory Provisions
any person who requests to have his name entered in, the Article 41
register of shareholders may (if his share certificates (the
“original certificates”) are lost) apply to the Company for a
replacement share certificate in respect of such shares (the
“relevant shares”).

If a holder of domestic shares loses his share certificates
and applies for their replacement, it shall be dealt with in
accordance with the relevant provisions of the Company Law.

If a holder of overseas-listed foreign shares loses his
share certificates and applies for their replacements, it may
be dealt with in accordance with the relevant laws, the rules
of the stock exchange or other relevant regulations of the
place where the original register of holders of overseas-listed
foreign shares is maintained.
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The issue of replacement share certificates to holders of
overseas listed foreign shares of the Company listed in Hong
Kong shall comply with the following requirements:

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

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

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

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

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

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

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

Article 50 Where the Company issues a replacement Mandatory Provisions
share certificate pursuant to the Articles of Association, Article 42
the name of a bona fide purchaser who obtains the
aforementioned new share certificate or a shareholder who
thereafter registers as the owner of such shares (in the case
that he is a bona fide purchaser) shall not be removed from
the register of shareholders.

Article 51 The Company shall not be liable for Mandatory Provisions
any damages sustained by any person by reason of the Article 43
cancellation of the original certificate or the issuance of the
replacement certificate, unless the claimant proves that the
Company had acted fraudulently.
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CHAPTER 4 SHAREHOLDER AND SHAREHOLDERS’

GENERAL MEETING

Section 1 Shareholders

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

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

(1)

(2)

(3)

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

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

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

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

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

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

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

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

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

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

(1) all parts of the register of shareholders;

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

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

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

(5) special resolution of the Company

(6) reports showing the aggregate par value,
quantity, maximum and minimum price
paid in respect of each class of shares
repurchased by the Company since the
end of the last accounting year and
the aggregate amount incurred by the
Company for this purpose;

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

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

only).

(VI)in the event of the termination or liquidation of
the Company, to participate in the distribution of
remaining assets of the Company in accordance with
the number of shares held;

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

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

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

Article 54 Shareholders demanding inspection of the Article 33 of the
relevant information or copies of the materials mentioned in  Guidelines for Listed
the preceding provision shall provide to the Company written Companies
documents evidencing the class and number of shares of the
Company they hold. Upon verification of the shareholder’s
identity, the Company shall provide such information upon
the shareholder’s request.

Article 55 |If any content of the resolutions of the Article 34 of the
shareholders’ general meeting or board meeting violates the Guidelines for Listed
laws and administrative regulations, the shareholders shall Companies
have the right to petition to the people’s court for invalidating
such content.
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If the procedures of convening any shareholders’ general
meeting or board meeting and the ways of voting thereon
violate the laws, regulations or the Articles of Association,
or the contents of the resolutions violate the Articles of
Association, the shareholders may petition to the people’s
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In the case of infringement by others upon the lawful
rights and interests of the Company and any losses caused
to the Company, the shareholder(s) as provided in the first
paragraph may bring a lawsuit with the people’s court in
reference to the provisions of the preceding two paragraphs
(If any shareholder of foreign shares is involved, the dispute
resolution rules provided in the Articles of Association shall
be applicable).

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

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

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

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

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

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

Shareholders are not liable to make any further
contribution to the share capital other than as agreed by the
subscribers of the relevant shares on subscription.

Article 59 The controlling shareholder or de facto Article 39 of the
controller of the Company shall not damage the interests of Guidelines for Listed
the Company by use of his connection with the Company. The Companies
controlling shareholder or de facto controller of the Company
who violates the preceding provision and causes any losses to
the Company shall be liable for compensation.

The controlling shareholder or the de facto controller Mandatory Provisions

of the Company shall have a duty of good faith towards Article 47
the Company or the public shareholders of the Company.

The controlling shareholder shall exercise the rights of the

investor strictly in accordance with the law. The controlling

shareholder shall not damage the lawful rights and interests

of the Company and the public shareholders by use of profit
distribution, reorganization of assets, external investment,

capital appropriation, guarantee to the loan and any other

means, and shall not damage the interests of the Company and

the public shareholders by use of its controlling status.

In addition to obligations imposed by laws,
administrative regulations or required by the listing rules
of the stock exchange on which shares of the Company
are listed, a controlling shareholder shall not exercise his
voting rights in respect of the following matters in a manner
prejudicial to the interests of all or some of the shareholders
of the Company:

(1) to relieve a Director or supervisor of his duty to act
honestly in the best interests of the Company;
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(2) to approve the deprivation by a Director or
supervisor (for his own benefit or for the benefit of
another person), by any means, of the Company’s
assets, including (without limitation) opportunities
beneficial to the Company;

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

Section 2 The general provisions of the shareholders’
general meeting

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

Association for Listing
Companies

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

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

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

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

(5) to examine and approve reports of the Supervisory
Committee;

(6) to examine and approve the Company’s proposed
annual preliminary and final financial budgets;

(7) to examine and approve the Company’s profit

distribution plans, profit distribution policy
adjustment and plans for making up losses;
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(8) to pass a resolution on increase or deduction of
the share capital or issuance of any type of shares,
warrants or other similar securities of the Company;

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

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

(11) to amend the Articles of Association;

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

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

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

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

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

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

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

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

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

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

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

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

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

(5) based on the principle of accumulative calculation Article 10.2.6 of
of the amounts of guarantee within a consecutive the Listing Rules
twelve months, any guarantee which exceeds 30% of of Shanghai Stock
the latest audited total asset of the Company; Exchange

(6) based on the principle of accumulative calculation
of the amounts of guarantee within a consecutive
twelve months, any guarantee which exceeds 50%
of the latest audited net asset of the Company and
the absolute amounts of which is above RMB 50
million;

(7) any guarantee which is to be provided for a
connected party or a shareholder who holds less than
5% of the shares.

Determination of the abovementioned amounts of

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

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

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

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

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

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

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