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CHARACTERISTICS OF GEM

GEM has been positioned as a market designed to accommodate companies to which a
higher investment risk may be attached than other companies listed on the Exchange.
Prospective investors should be aware of the potential risks of investing in such
companies and should make the decision to invest only after due and -careful
consideration. The greater risk profile and other characteristics of GEM mean that it is
a market more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities
traded on GEM may be more susceptible to high market volatility than securities
traded on the Main Board and no assurance is given that there will be a liquid market
in the securities traded on GEM.

The principal means of information dissemination on GEM is publication on the
internet website operated by the Hong Kong Stock Exchange. GEM-listed companies
are not generally required to issue paid announcements in gazetted newspapers.
Accordingly, prospective investors should note that they need to have access to the
GEM website in order to obtain up-to-date information on GEM listed issuers.
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the

context requires otherwise:—

“A Share(s)”

“Administrative Measures”

“Announcement”

“Articles”

“Board”

“CCASS”

“Class Meeting(s)”

“Company”

“connected person(s)”

“Consolidated Domestic Share(s)”

the share(s) with a nominal value of RMB1.00 each (if
the Shares Consolidation is implemented) in the share
capital of the Company to be allotted, issued and listed
on the SME Board of the Shenzhen Stock Exchange

PSRBT BURBYE FEEY  (Administrative Measures on
the Offering and Underwriting of Securities)

the announcement of the Company dated 28 January
2011 in relation to, among other things, the proposed
Issue of A shares, proposed amendments to the articles
of association and proposed adoption of the Rules of
Procedures and the Internal Rules of the Company

the articles of association of the Company, as amended
from time to time

the board of Directors of the Company

the Central Clearing and Settlement System established
and operated by HKSCC

the respective class meetings of the holders of the H
Shares and the Domestic Shares to be convened and
held on Monday, 21 March 2011 for the purpose to
approve, among other things, (i) the proposed Issue of
A Shares; and (ii) authorizing the Directors to do such
acts or things and to take such steps as they consider
necessary, desirable or expedient to carry out the above
matters

GO TAERH AR A W (Launch  Tech Company
Limited), a joint stock limited company incorporated in
the PRC with limited liability and whose H Shares are
currently listed on the GEM

has the meaning ascribed under Listing Rules

ordinary domestic share(s) with a nominal value of
RMB1.00 each in the registered share capital of the
Company after the Shares Consolidation becoming
effective



DEFINITIONS

“Consolidated H Share(s)”

“Consolidated Share(s)”

“CSRC”

“Director(s)”

“Domestic Share(s)”

“GEM”

“GEM Listing Committee”

“GEM Listing Rules”

“Group”

“H Share(s)”

“HKSCC”

“Hong Kong”

“Hong Kong Stock Exchange”

ordinary H share(s) with a nominal value of RMB1.00
each in the registered share capital of the Company
after the Shares Consolidation becoming effective

ordinary share(s) with a nominal value of RMB1.00
each in the registered share capital of the Company
after the Shares Consolidation becoming effective,
including  Consolidated Domestic ~ Share(s) and
Consolidated H Share(s)

RS EREMZE® (China Securities Regulatory
Commission)

the director(s) of the Company

the ordinary shares of RMBO0.10 each (or RMBI1.00
each if the Shares Consolidation is implemented) issued
by the Company, which are subscribed for or credited
as fully paid up in RMB, and all of such shares are not
listed on the Hong Kong Stock Exchange

the Growth Enterprise Market of the Hong Kong Stock
Exchange

the listing committee of GEM

the Rules Governing the Listing of Securities on the
GEM, as amended from time to time

the Company and its subsidiaries

the overseas listed foreign invested ordinary shares of
RMBO0.10 each (or RMBI1.00 each if the Shares
Consolidation is implemented) in the share capital of
the Company, which are currently listed on the GEM
and subscribed for and traded in Hong Kong Dollars

Hong Kong Securities Clearing Company Limited, a
wholly-owned subsidiary of Hong Kong Exchange and

Clearing Limited

the Hong Kong Special Administrative Region of the
PRC

The Stock Exchange of Hong Kong Limited
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“Issue of A Shares”

“Latest Practicable Date”

“Listing Rules”

“Main Board”
“Main Board Listing Committee”

“Main Board Listing Rules”

AAPRC77

“RMB”

“Rules of Procedures and the
Internal Rules”

the proposed issue of not more than 12 million A
Shares with a nominal value of RMB1.00 each (subject
to any adjustment resulting from any change to the
issued share capital of the Company up to completion
of the Issue of A Shares) to natural persons, legal
persons and other institutional investors recognised by
the CSRC, who maintain A share account with the
Shenzhen Stock Exchange (except those prohibited by
PRC laws and regulations, and other regulatory
requirements to which the Company is subject to)

1 February 2011, being the latest practicable date prior
to the printing of the circular for ascertaining certain
information for inclusion in this circular

The Main Board Listing Rules and/or the GEM Listing
Rules (as the case may be)

the main board of the Hong Kong Stock Exchange
the listing committee of the Main Board

the Rules Governing the Listing of Securities on the
Hong Kong Stock Exchange, as amended from time to
time

the People’s Republic of China, which for the purposes
of this circular, excludes Hong Kong, the Macau
Special Administrative Region of the PRC and Taiwan

Renminbi, the lawful currency of the PRC

the rules of procedures of the Company in relation to
general meetings, the Board, the supervisory
committee, respectively, the detailed working rules for
independent Directors, the investment decision making
process and rules, the management system of external
guarantees, the related party transaction decision
making system, the management system for disclosure
of information and the administrative system of use of
proceeds, all as set out in Appendix II to Appendix X
of this circular
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“SGM”

“Share(s)”

“Shares Consolidation”

“Shareholders”

“SME Board”

“Transfer of Listing”

44%99

the special general meeting of the Company to be
convened on Monday, 21 March 2011 and held for the
purpose to approve, among other things, (i) the
proposed Issue of A Shares; (ii) the proposed
amendments to the Articles of Association; (iii) the
proposed adoption of the Rules of Procedures and the
Internal Rules of the Company; and (iv) authorizing the
Directors to do such acts or things and to take such
steps as they consider necessary, desirable or expedient
to carry out the above matters

the Domestic Share(s) and the H Share(s)

the proposed consolidation of every 10 Shares in the
registered share capital of the Company with a nominal
value of RMBO0.10 each into one consolidated share in
the registered share capital of the Company with a
nominal value of RMBI1.00 each, as detailed in the
circular of the Company dated 1 March 2010 and
approved by the Shareholders in the special general
meeting and class meetings of 19 April 2010

holders of the Shares, including holders of the
Domestic Shares and the H Shares, unless specified
otherwise

the Small and Medium Enterprise Board (#/MME2E4R)
of the Shenzhen Stock Exchange

the proposed transfer of listing of the existing H Shares
of the Company from the GEM to the Main Board, as
detailed in the circular of the Company dated 1 March
2010 and approved by the Shareholders in the special
general meeting and class meetings of 19 April 2010

per cent

In this circular, the English names of the PRC entities are translations of their Chinese
names, and are included herein for identification purpose only. In the event of any
inconsistency, the Chinese names shall prevail.
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To the Shareholders
Dear Sir or Madam,

PROPOSED ISSUE OF A SHARES;

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION;
PROPOSED ADOPTION OF THE RULES OF PROCEDURES AND THE
INTERNAL RULES OF THE COMPANY;

AND
NOTICE OF SPECIAL GENERAL MEETING AND CLASS MEETINGS

1. INTRODUCTION

Reference is made to the circular of the Company dated 1 March 2010, where the
Company proposed resolutions, among others, to implement the Shares Consolidation and
apply to the CSRC and the Hong Kong Stock Exchange respectively for the Transfer of
Listing pursuant to the streamlined transfer of listing procedures under Chapter 9A of the
Main Board Listing Rules. All of the proposed resolutions were passed by the Shareholders
in the special general meeting and class meetings held on 19 April 2010.

Reference is also made to the announcements made by the Company dated 12 January
2011 and 25 January 2011 respectively whereby it was announced that the approval for the
Transfer of Listing has been issued by the CSRC on 10 January 2011 and the Company has
made formal application to the Hong Kong Stock Exchange on 25 January 2011 to grant
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approval to the Shares Consolidation and the Transfer of Listing. The Company would like
to emphasize that the Shares Consolidation and the Transfer of Listing are still subject to,
among others, the approval of the Hong Kong Stock Exchange. Shareholders and potential
investors should be aware that the Company may or may not proceed with the Shares
Consolidation and the Transfer of Listing, and are therefore advised to exercise caution
when dealing in the H Shares.

On 28 January 2011, the Board announced that at a meeting of the Board held on 22
January 2011, it was resolved that, subject to respective approvals of relevant regulatory
authorities in the PRC and the Shareholders at the SGM and Class Meetings, the Company
will apply for the issue of not more than 12 million A Shares with a nominal value of
RMBI1.00 each to natural persons, legal persons and other institutional investors recognized
by the CSRC, who maintain A share account with the Shenzhen Stock Exchange (except
those prohibited by PRC laws and regulations, and other regulatory requirements to which
the Company is subject to), and apply to the Shenzhen Stock Exchange for the listing of,
and permission to deal in, the A Shares.

To implement the proposed Issue of A Shares, amendments will have to be made to the
Articles as required by the applicable PRC laws and regulations and the relevant rules of the
Shenzhen Stock Exchange.

Certain Rules of Procedures and the Internal Rules pursuant to the requirements of the
applicable PRC laws and regulations, and the relevant rules of the Shenzhen Stock Exchange
would also be required to be adopted.

In view of the above, the Company proposed to make the requisite amendments to the
Articles and adopt the relevant Rules of Procedures and the Internal Rules which shall
become effective upon completion of the Issue of A Shares.

The purpose of this circular is to provide you with information in respect of the
resolutions to be proposed at the SGM and the Class Meetings for, among other things, (i)
the proposed Issue of A Shares; (ii) the proposed amendments to the Articles; (iii) the
proposed adoption of the Rules of Procedures and the Internal Rules of the Company; and
(iv) authorizing the Directors to do such acts or things and to take such steps as they
consider necessary, desirable or expedient to carry out the above matters.

2. PROPOSED ISSUE OF A SHARES
General

The Board is pleased to announce that at a meeting of the Board held on 22
January 2011, it was resolved that, subject to Shareholders’ approval, the Company will
apply to the relevant regulatory authorities in the PRC for the issue of not more than
12 million A Shares with a nominal value of RMB1.00 each to natural persons, legal
persons and other institutional investors recognized by the CSRC, who maintain A
share account with the Shenzhen Stock Exchange (except those prohibited by PRC laws
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and regulations, and other regulatory requirements to which the Company is subject to),
and apply to the Shenzhen Stock Exchange for the listing of, and permission to deal in,

the A Shares.

The proposed Issue of A Shares is subject to, among others, (i) approval from the
Shareholders at the SGM and the Class Meetings; (ii) the completion of the Shares
Consolidation and Transfer of Listing; (iii) approval from the CSRC; and (iv) the
approval of the Shenzhen Stock Exchange as to the listing of and dealing in the A

Shares.

Structure of the Proposed Issue of A Shares

Type of securities to be issued:
Nominal value:

Place of listing:

Number of A Shares to be issued:

Method of issue:

Target subscribers:

A Shares
RMB1.00 per A Share
The Shenzhen Stock Exchange (the SME Board)

Not more than 12 million A Shares. The final
number of A Shares to be issued and the structure
of the issue shall be subject to the adjustment
made by the Board as authorized by the
Shareholders at the SGM and the Class Meetings
and approval by the relevant regulatory authorities
in the PRC

Methods of issue stipulated in the Administrative
Measures or otherwise approved by the CSRC

Individuals, legal persons and other institutions
with A share accounts with the Shenzhen Stock
Exchange (except those who are prohibited from
subscribing for A shares pursuant to the relevant
PRC laws and regulations and other applicable
regulatory requirements)

It is currently expected that such target
subscribers will not include connected persons of
the Company. If any such subscribers includes
connected persons of the Company, the Company
will take steps to comply with the relevant
connected transaction requirements under the
Listing Rules
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Price determination method:

Use of Proceeds

The issue price for the A Shares will be
determined based on the prevailing conditions of
the PRC securities market at the time of the
proposed Issue of A Shares by way of market
consultation or such other methods which may be
approved by the CSRC and in accordance with the
relevant requirements under the Administrative
Measures issued by the CSRC. Thus, the amount
of funds to be raised from the Issue of A Shares
cannot be ascertained as at the Latest Practicable
Date

As required by the relevant PRC laws and
regulations, including the Administrative
Measures, the price consultation will be
undertaken with certain number of qualified
consultation participants. However, the issue price
shall not be less than the par value of the A
Shares to be issued. Once the details of the issue
price for the A Shares and the amount of funds to
be raised from the Issue of A Shares are
determined, the Company will make further
announcements

The Company intends to apply the net proceeds from the Issue of A Shares (i.e.
after deducting relating expenses) in the following projects, namely:

1. RMBI108.72 million will be used for investment in “the project for the
reconstruction of automotive diagnostic and car electronics production lines”

(RHTR B S H o6 7 A A SR CE T H ) 5

2. RMBI133.16 million will be used for investment in “the project for the
establishment of an online integrated service platform based on automotive
diagnostic technique™ (FEATHRS BH M 10 48 145 & IR P22 @5 H H ) ; and

3. RMBI52 million will be used in the project for the establishment of a
research and development center.

The above projects require a capital of RMB393.88 million in total. In case the
actual proceeds raised by the offering are less than that required by all such projects,
the difference will be raised by the Company through other means. If the proceeds
exceed the requirement of the above investments, the remaining funds will be used to
as additional working capital for other core operations of the Company.
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Rights attached to A Shares

The A Shares to be issued are domestically listed ordinary shares denominated in
RMB and, except as otherwise provided for in the applicable laws, regulations, rules
and the Articles of Association, will rank pari passu in all respects with the
Consolidated Domestic Shares and the Consolidated H Shares with a nominal value of
RMB1.00 each. Once the proposed Issue of A Shares is completed, all the shareholders
of the Company then shall be entitled to the accumulated undistributed profits at the
time of the issue of the A Shares.

For the avoidance of doubt, the holders of the A Shares are not entitled to any
dividends declared prior to the issue of A Shares.

Shareholders’ Approval and Other Approvals

The Board shall be and is authorized to take all such actions and execute all such
documents or instruments for and on behalf of the Company as necessary or expedient
and make arrangements for all specific matters relating to, in connection with, or to
give effect to, the Issue of A Shares, in accordance with the relevant requirements of
the CSRC, the Hong Kong Stock Exchange and the Shenzhen Stock Exchange, and to
delegate such authorization. The authorization includes but without limit to the
following:

(i) determine and deal with at its discretion and with full authority matters
relating to the Issue of A Shares, including but without limit to the place of
listing, the specific timing of the issue, the number of A Shares to be issued,
the target subscribers, the method of issue, the pricing mechanism, the issue
price, size of the over-allotment option (if any) and other matters relating to
the Issue of A Shares in accordance with the applicable laws and regulations,
and pursuant to the Issue of A Shares and the listing of the A Shares and
Domestic Shares as approved by the Shareholders at this SGM and the Class
Meetings;

(i1) deal with all filings and application matters relating to or in connection with
the Issue of A Shares and the listing of the A Shares, including but without
limit to handling the formalities of examination, registration, filing and
approval from relevant governmental and regulatory authorities, the
Shenzhen Stock Exchange and securities clearing institution;

(ii1) approve, sign, execute, amend or complete all necessary documents relating
to the Issue of A Shares and the listing of the A Shares (including but
without limit to the preliminary prospectus, prospectus, sponsors’ agreement,
underwriting agreement, listing agreement and various announcements and
circulars);

(iv) adjust and amend the proposal for the Issue of A Shares and the listing of
the A Shares according to implementation of the proposal of the Issue of A
Shares and the listing of the A Shares, market conditions, policies
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adjustments and comments from governmental and regulatory authorities, or
if there is any change to the relevant policies relating to initial issue of new
shares, to deal with matters relating to the Issue of A Shares and the listing
of the A Shares pursuant to such new policies;

(v) amend the Articles of Association of the Company as a result of the
implementation of the Issue of A Shares and submit the amended Articles of
Association to the relevant authorities of the PRC and Hong Kong for
approval, filing or registration;

(vi) make necessary or appropriate adoption of and amendments to the Articles of
Association, the Rules of Procedures and the Internal Rules of the Company
in the event they conflict with the regulatory rules or documents
promulgated by the CSRC and/or the Shenzhen Stock Exchange, or in
accordance with the comments from the CSRC, the Hong Kong Stock

Exchange and/or the relevant stock exchange;

(vii) deal with the listing of the A Shares on the SME Board of the Shenzhen
Stock Exchange;

(viii)to deal with all matters in relation to the application or the use of net
proceeds from the Issue of A Shares subject to the approval of the CSRC;

(ix) to engage relevant intermediaries and to liaise and agree on their respective
remuneration;

(x) to process all related matters in connection with the Issue of A Shares, and
to take all such actions as necessary or expedient and to determine and make
arrangements for all specific matters relating to or in connection with the
Issue of A Shares as permitted by the relevant laws and regulations;

(xi) delegate such power and authorization to one or two Directors; and

(xii) to deal with such other matters and take such actions as may be necessary to
give effect to the Issue of A Shares.

Completion of the Proposed Issue of A Shares
The proposed Issue of A Shares is conditional upon the following:

(i) the passing of the special resolutions at the SGM and Class Meetings to
approve the proposed Issue of A Shares;

(ii) the completion of the Shares Consolidation and the Transfer of Listing;
(ii1) the approval of the proposed Issue of A Shares by CSRC; and

(iv) the approval of the Shenzhen Stock Exchange.

—10 -
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Reasons for and the Benefits of the Proposed Issue of A Shares

The Directors believe that the proposed Issue of A Shares will further broaden the
Company’s funding channels, and thereby improve the Company’s capital structure and
its debt financing capacity. In addition, the Issue of A Shares will provide the Company
with financial resources for the specific needs as stipulated in the paragraph headed
“Use of Proceeds” above and improve the competitiveness of the Group. The Directors
believe that the Issue of A Shares will enhance the profile and corporate image of the
Group, and is beneficial to the long term development of the Group.

The Directors consider that the Issue of A Shares is in the interests of the Group
and the Shareholders as a whole.

Effects of the Issue of A Shares on Shareholding Structure of the Company
Shareholding Structure of the Company

Assuming that a total of 12 million A Shares of RMB1.00 each is issued under
the proposed Issue of A Shares, that the Shares Consolidation is implemented before
the Proposed Issue of A Shares and that the Company will not issue further Shares
prior to the Shares Consolidation or the proposed Issue of A Shares, the expected
shareholding structure of the Company immediately before and after the Shares
Consolidation and immediately upon completion of the proposed Issue of A Shares is
set out and summarized as follows:

Immediately after the

Shares Consolidation Immediately after

but before completion completion of the

As at the Latest of the proposed Issue of proposed Issue of

Practicable Date A Shares A Shares
Number of Number of
Number of Consolidated Consolidated
Shares of Shares of Shares of
RMBO0.10 RMB1.00 RMB1.00
each % each % each %

Domestic Share
— existing Domestic

Shares A Shares 330,000,000 54.68 33,000,000 54.67 33,000,000 45.61
— A Shares to be issued - - - - 12,000,000 16.58
H Shares 273,600,000 45.32 27,360,000 45.33 27,360,000 37.81

Total 603,600,000 100.00 60,360,000 100.00 72,360,000 100.00

The authorization and the shareholders’ approval for the Issue of A Shares, if
obtained from the shareholders at the SGM and the Class Meeting, shall be valid
for a period of twelve months from the date when such authorization and approval
are obtained.

—11 =
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There is no assurance that the Issue of A Shares will proceed. Investors are
advised to exercise caution in dealing the H Shares. Further details about the Issue
of A Shares will be disclosed by the Company in the PRC in due course and the
relevant information will be disclosed in Hong Kong concurrently in accordance
with the Listing Rules.

3. CONSEQUENTIAL AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Resulting from the expansion in the business scope of the Company, change in business
license number, change in number of Directors and the change in shareholdings of Domestic
Shares, consequential amendments are proposed to be made to the Articles pursuant to the
applicable laws and regulatory requirements.

The said consequential amendments shall come into effect upon the passing of the
relevant special resolution at the SGM.

Details regarding the said consequential amendments to the Articles are set out in
Appendix I.1 to this circular.

4. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

In light of the proposed Issue of A Shares, certain amendments are proposed to be
made to the Articles pursuant to the applicable laws and regulatory requirements.

The proposed amendments to the Articles shall come into effect upon (i) the passing of
a special resolution at the SGM to consider and approve the amendments to the Articles; (ii)
listing of the A Shares on the SME Board of the Shenzhen Stock Exchange; (iii) obtaining
all required approval or endorsement from or the registration with relevant regulatory
authorities; and (iv) the Shares Consolidation and the Transfer of Listing have been
completed.

The proposed amendments to be made to the Articles as a result of the proposed Issue
of A Shares, include without limitation, amendments relating to the alteration to the
Company’s registered capital and shareholding structure, the rights and obligations of the
Shareholders, the matters relating to the Shareholders’ general meetings, the procedures of
appointment of Directors and supervisors of the Company and other amendments in relation
to the Issue of A Shares as required by the applicable PRC laws and regulations and the
relevant rules of the Shenzhen Stock Exchange.

Details regarding the proposed amendments to the Articles are set out in Appendix 1.2
to this circular.

—12 —
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5. PROPOSED ADOPTION OF THE RULES OF PROCEDURES AND THE
INTERNAL RULES OF THE COMPANY

As a result of the aforesaid amendments to the Articles in relation to the Issue of A
Shares, the Company proposed to adopt the Rules of Procedures and the Internal Rules
pursuant to the requirements of the applicable PRC laws regulations, and relevant rules of
the Shenzhen Stock Exchange.

Adoption of the Rules of Procedures and the Internal Rules are subject to (i) the
passing of a special resolution at the SGM to consider and approve the adoption of the
Rules of Procedures and the Internal Rules; (ii) the date of listing of the A Shares on the
SME Board of the Shenzhen Stock Exchange; (iii) the coming into effect of the proposed
amendments to the Articles; and (iv) the Shares Consolidation and the Transfer of Listing
have been completed.

Details regarding the proposed adoption of the Rules of Procedures and the Internal
Rules are set out in Appendices II, III, IV, V, VI, VII, VIII, IX and X to this circular.

6. PROPOSED CHANGE OF AUDITORS

Grant Thornton has resigned as the Company’s auditors and the resignation took effect
on 6 December 2010. The Board has approved in a Board meeting dated 6 December 2010
to appoint BDO Limited as the Company’s auditors, with the term of the appointment
commencing from 6 December 2010 to the date of the conclusion of the next annual general
meeting.

At the SGM, an ordinary resolutions will be put forward to the Shareholders to ratify,
approve and accept the appointment of BDO Limited as the Company’s auditors to hold
office until the conclusion of the next annual general meeting of the Company, and to
authorize the Board to decide its remuneration.

7. PROPOSED APPOINTMENT OF DIRECTORS
Resignation of Executive Director
Ms. Liu Ping has resigned as an executive Director of the Company due to health

reasons and her resignation shall take effect where the appointment of a new executive
Director is approved by the Shareholders.

Ms. Lui has confirmed that she has no disagreement with the Board and there is
no matter relating to her resignation that will need to be brought to the attention of the
Shareholders. The Board would like to take this opportunity to thank Ms. Liu for her
valuable contributions to the Company during her service with the Company.
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Proposed Appointment of Directors

Due to the resignation of Ms. Lui Ping, the Board proposed to appoint Ms. Huang
Zhao Huan as the new executive Director of the Company, subject to the approval of
the Shareholders by an ordinary resolution at the SGM.

The Board also proposed to appoint Mr. Jiang Shiwen as a new executive Director
of the Company, subject to the approval of the Shareholders by an ordinary resolution
at the SGM.

At the SGM, ordinary resolutions will be put forward to the Shareholders to
appoint Ms. Huang and Mr. Jiang as new executive Directors of the Company, and to
authorize the Board to determine their respective remuneration. The respective term of
the proposed appointments of Ms. Huang and Mr. Jiang will be a period of three years
commencing from the date of the Shareholders’ approval.

The Company will determine Ms. Huang’s and Mr. Jiang’s remuneration after
consideration of the PRC markets and with reference to prevailing market level of
remuneration and the actual condition of the Company. The Company will enter into a
service contract with Ms. Huang and Mr. Jiang respectively.

Saved as disclosed herein, Ms. Huang and Mr. Jiang have did not hold any
directorships in any Hong Kong or overseas listed public companies in the last three
years and does not hold any other positions within the Group. Ms. Huang and Mr.
Jiang do not have any relationships with any directors, senior management,
management shareholders, substantial shareholders or controlling shareholders of the
Group nor any interests in the Shares within the meaning of Part XV of the Securities
and Futures Ordinance, Chapter 571 of the Laws of Hong Kong as at the Latest
Practicable Date.

Save as disclosed above, Ms. Huang and Mr. Jiang are not aware of any other
matters that need to be brought to the attention of the Shareholders nor is there any
information to be disclosed by the Company pursuant to any of the requirements under
rule 17.50(2) of the GEM Listing Rules.

Particulars of Ms. Huang are set out below:

Ms. Huang Zhao Huan, aged 36, is the head of the Company’s domestic
marketing centre. Ms. Huang is a graduate of Nanchong Teaching University with a
bachelor’s degree in mathematics. She is currently responsible for the development and
management of the Company’s domestic sales network and marketing activities and
customer relationships of its major customers. She joined the Company in 1996.

Particulars of Mr. Jiang are set out below:
Mr. Jiang Shiwen, aged 36, is the Company’s Chief Information Officer. Mr.

Jiang graduated from Dalian University of Technology and Shanghai Jiao Tong
University with a master’s degree in mathematics and a MBA degree. Prior to joining
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the Company in 2002, he had worked in several major privately-owned and foreign
enterprises as development engineer, in charge of the R&D work relating to large scale
management system, e-commerce system and embedded system. Mr. Jiang oversees the
construction, implementation and maintenance of the entire IT system of the Company.
He has led the Company in the successful planning, design and online operation of a
number of large IT networks including ERP, CRM and OA systems.

8. THE SGM AND THE CLASS MEETINGS

Special resolutions to approve, among other things, the Issue of A Shares, the proposed
amendments to the Articles, the proposed adoption of the Rules of Procedures and the
Internal Rules will be proposed at the SGM and to the extent applicable, the Class Meetings.

No Shareholder is required to abstain from voting in connection with the matters to be
resolved at the SGM and the Class Meetings. Voting on all resolutions proposed at the SGM
and the Class Meetings will be taken by poll.

Notices convening the SGM and the Class Meetings to be held at 9th Floor, Office
Block, Launch Industrial Park, North of Wuhe Road, Banxuegang Longgang District,
Shenzhen, the PRC on Monday, 21 March 2011 are set out on pages 154 to 176 in this
circular.

Whether or not you are able to attend the SGM or the relevant Class Meetings in
person, you are requested to complete the accompanying reply slip and form of proxy in
accordance with the instructions printed thereon and return it to the Company at 9th Floor,
Office Block, Launch Industrial Park, North of Wuhe Road, Banxuegang Longgang District,
Shenzhen, the PRC (for holders of Domestic Shares), or the Company’s H Share registrar,
Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong (for holders of H Shares), as soon as possible but
in any event for the reply slip, on or before Tuesday, 1 March 2011, and for the proxy form,
not less than 24 hours before the time appointed for the holding of the SGM, the relevant
Class Meetings or any adjournment thereof (as the case may be). Completion and return of
the form of proxy will not preclude you from attending and voting in person at the meetings
or any adjournment thereof (as the case may be) should you so wish.

9. CLOSURE OF REGISTER OF MEMBERS

The register of members will be closed from Saturday, 19 February 2011 to Monday,
21 March 2011, both days inclusive, during which period no transfer of the H Shares will be
effected. In order to be eligible to attend the SGM and the Class Meetings for the holders of
the H Shares, and to vote as the Shareholders, all transfers of the H Shares together with the
relevant share certificates must be delivered at the Company’s H Share registrar’s transfer
office in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on
Friday, 18 February 2011. All transfers of the Domestic Shares together with the relevant
share certificates must be delivered at the Company’s business office at 9th Floor, Office
Block, Launch Industrial Park, North of Wuhe Road, Banxuegang, Longgang District,
Shenzhen, the PRC no later than 4:30 p.m. on Friday, 18 February 2011.
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10. RECOMMENDATION

The Directors consider that the Issue of A Shares, the proposed amendments to the
Articles and the proposed adoption of the Rules of Procedures and the Internal Rules are in
the best interests of the Company and the Shareholders as a whole. Accordingly, the
Directors recommend the Shareholders to vote in favour of the resolutions to be proposed at
the SGM and the Class Meetings.

11. ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices to this
circular.

Yours faithfully,
for and on behalf of
Launch Tech Company Limited
Liu Xin
Chairman
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APPENDIX I.1 AMENDMENTS TO EXISTING ARTICLE OF ASSOCIATION

The English version of this Appendix is an unofficial translation of its Chinese version
prepared for reference only. In case of any discrepancy between the two versions, the
Chinese version shall prevail.

The proposed amendments to the Articles of Association are set out below (the
numbering and sequence of relevant sections, clauses, paragraphs and sub-paragraphs shall
be amended accordingly, which is not specified in this Appendix).

1. Article 1 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 1 Launch Tech Company Limited (the “Company”) is a joint stock company
with limited liability established in China in accordance with Company
Law of the People’s Republic of China (“PRC”) (the “Company Law”),
the Special Regulations of the State Council on the Overseas Offering and
Listing of Shares by Joint Stock Limited Companies (the “Special
Regulations”) and other related laws and administrative regulations of the
PRC.

The Company, having been approved by the Shenzhen Municipal
Government upon its Document Shen Fu Gu (2001) No. 16 and
established by way of promotion, was registered with the Administration
for Industry and Commerce of Shenzhen Municipality and obtained a
company business license on 1 June 2001.

The existing business license number of the Company is
440301501126682.

2. Article 12 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 12 The Company’s scope of operations shall be based on items approved by
the company registration authorities.

The Company’s scope of operations includes automotive diagnostic
maintenance and care; relevant software development production and
sales; car electronic products development production and sales;
information network services (excluding franchised, controlled and
monopoly commodities and restricted items); operation of import and
export businesses stipulated by “Registration Certificate for proprietary
exports and imports business” of Shen Mao Guan Deng Ji Zheng Zi
No. 17.

Depending on domestic and foreign market changes, domestic and foreign
businesses demands, the Company’s own developing ability, and
resolutions passed on the Annual General Meeting and reported and being
approved by related State authorities, the Company can make suitable
adjustment to its scope of operations, investment direction or method etc.,
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and establish branches and offices throughout PRC and Hong Kong,
Macau and Taiwan regions (whether wholly owned by the Company or
not).

3. Article 18 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 18 With the approval of the Securities Administration of the State Council,
the Company has issued 273,600,000 ordinary shares after its
incorporation, all of which are overseas listed foreign shares, representing
45.33% of the issued ordinary shares of the Company.

The structure of existing share capital of the Company comprises
603,600,000 issued ordinary shares in total, of which:

(1) 290,761,000 shares are held by holders of domestic shares,
representing 48.17% of the total share capital of the Company of
which Liu Xin holds 132,000,000 shares, representing 21.86% of the
total share capital of the Company; Shenzhen Langqu Technology
Development Company Limited holds 138,864,000 shares,
representing 23.01% of the total share capital of the Company;

Shenzhen De Shi Yu Investment Company Limited holds 10,261,000
shares, representing 1.70% of the total share capital of the Company;

Wang Xue Zhi holds 9,636,000 shares, representing 1.60% of the
total share capital of the Company;

(2) 39,239,000 shares are held by holders of unlisted foreign shares,
representing 6.50% of the total share capital of the Company; of
which

SPX Flow Technology Hong Kong Limited holds 16,467,000 shares,
representing 2.73% of the total share capital of the Company;

China Special Situations Holdings (1) (BVI) Limited holds 2,772,000
shares, representing 0.46% of the total share capital of the Company;

China Special Situations Holdings (2) (BVI) Limited holds
20,000,000 shares, representing 3.31% of the total share capital of
the Company;

(3) 273,600,000 shares are held by holders of overseas listed foreign

shares, representing 45.32% of the total share capital of the
Company.
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4. Article 95 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 100):

Article 100 The Company shall have the Board of Directors comprising nine directors.
The Board of Directors shall have a chairman. Among the nine directors,
four are executive directors (one of which shall act as chairman), two are
non-executive directors and three are independent non-executive directors.

A director may take up the post of general manager or other senior
management at the same time. However, the total number of directors who
also perform the duties of managers or other senior management members
shall not exceed 50% of the total number of directors.
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The English version of this Appendix is an unofficial translation of its Chinese version
prepared for reference only. In case of any discrepancy between the two versions, the
Chinese version shall prevail.

The proposed amendments to the Articles of Association are set out below (the
numbering and sequence of relevant sections, clauses, paragraphs and sub-paragraphs shall
be amended accordingly, which is not specified in this Appendix).

1. Article 6 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 6 These Articles of Association have been resolved by a special resolution
at the general meeting and approval by relevant regulatory authorities and
become effective on the date when the Renminbi denominated ordinary
shares of the Company offered to the public (A shares) are listed on
Shenzhen Stock Exchange (the “Shenzhen Stock Exchange”). These
Articles of Association are prepared mainly pursuant to the Company Law,
PRC Securities Law (“PRC Securities Law”) the Mandatory Provisions for
Articles of Association of the Companies to be Listed Overseas (Zheng
Wei Fa [1994] No. 21) (the “Mandatory Provisions”) issued by the State
Council Securities Committee and the State Commission for Restructuring
the Economic System on 27 August 1994, Letter Regarding Opinion on
Supplementary Amendments to Articles of Association of Companies to be
Listed in Hong Kong (Zheng Jian Hai Han [1995] No. 1) issued by
Overseas Listing Division of China Securities Regulatory Commission and
the Production System Department of the former State Commission for
Restructuring the Economic System on 3 April 1995 and Guidelines on
Articles of Association of Listed Companies (as amended in 2006)
(““Guidelines on Articles of Association™).

The original Articles of Association shall be substituted by these Articles
of Association from its effective date.

As of the effective date of these Articles of Association, these Articles of
Association shall become a legally binding document in regulating the
organization and behavior of the Company and the rights and obligations
among shareholders and between shareholders and the Company.

2. Article 13 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 13 The Company shall issue ordinary shares at all times. The Company may,
according to its needs and subject to the approval by the companies’
approval authority authorized by the State Council, create other classes of

shares.

Shares of the Company shall be in registered form with share certificates.
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Shares of the Company shall be issued in accordance with the principles
of openness, fairness and justice so that each of the shares of the same
class shall carry the same rights. Each of the shares of the same class
shall be issued under the same conditions and at the same price in each
issuance. The same price shall be paid for each of the shares subscribed
by any entity or individual.

3. Article 18 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 18  With the approval of the Securities Administration of the State Council,
the Company has issued 27,360,000 ordinary shares after its incorporation,
all of which are overseas listed foreign shares, representing 45.33% of the
then issued ordinary shares of the Company. As of [e], with the approval
of the Securities Administration of the State Council, the Company issued
[e] domestic listed shares (A shares), representing [e] % of the total
issued ordinary shares of the Company.

As of [e], the structure of existing share capital of the Company
comprises [e®] issued ordinary shares in total, of which [e] shares are
domestic shares, representing [®] % of the total issued share capital of the
Company; [e] shares are non-listed foreign shares, representing [@]% of
the total issued share capital of the Company; and [e] shares are H shares,
representing [@] % of the total issued share capital of the Company.

Among the holders of domestic shares, [@] held [e] shares while [e]
shares were held by other holders of A shares.

4. Article 23 and Article 24 of the existing Articles of Association shall be combined and
replaced by the following:

Article 23 Unless otherwise provided for by the laws and administrative regulations,
shares of the Company are freely transferable and are not subject to any
lien.

Upon a transfer of share(s) of the Company, the name(s) (title(s)) of the
transferee(s) shall be recorded in the register of members as the holder(s)
of such share(s).

The Company does not accept pledges created over the Company’s shares.
5. The new article below is added into the Articles of Association as Article 24:
Article 24  Shares held by promoters shall not be transferred within one year from the
date of establishment of the Company. Shares previously issued by the
Company prior to the public offering shall not be transferred within one

year from the first day listing and trading of the Company’s shares on a
stock exchange.
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The directors, supervisors and other senior management members of the
Company shall report to the Company their shareholdings in the Company
and changes therein and shall not transfer in a given year during their
terms of office more than 25% of the total number of shares of the
Company which they hold; the shares of the Company held by them shall
not be transferred within one year from the first day on which the shares
of the Company are listed and traded. The aforesaid persons shall not
transfer the shares of the Company held by them within six months from
the date of their leaving the Company.

Any gains from any sale of shares of the Company by any director,
supervisor, senior management member or shareholder of the Company
holding 5% or more of the shares of the Company within six months after
the date of purchase of the same, and any gains from any purchase of
shares of the Company by any of the aforesaid parties within six months
after the date of sale of the same shall be disgorged and paid to the
Company, and the Board of Directors of the Company shall recover such
gains from the abovementioned parties, provided that disposals by
brokerage companies holding 5% or more of the shares in the Company as
a result of their underwriting obligations in relation to the shares
unsubscribed shall not be subject to the six-month limit.

If the Board of Directors of the Company fails to comply with the
requirements in accordance with the preceding paragraph, a shareholder
shall have the right to request the Board of Directors to effect the same
within 30 days. If the Board of Directors of the Company fails to do so
within the said time limit, a shareholder shall have the right to initiate
proceedings in the Court directly in his own name for the interests of the
Company.

If the Board fails to comply with the requirements in accordance with the
third paragraph, the responsible director or directors shall assume joint
and several liabilities in accordance with the law.

6. Article 29 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 29  In case the registered capital of the Company is to be reduced, a balance
sheet and financial statement shall be prepared.

The Company shall inform its creditors of the reduction in registered
capital within 10 days and publish announcement for at least 3 times in
the newspaper within 30 days from the date of the resolution approving
the reduction. The creditors may within 30 days from receipt of such
notice, or for those who did not receive the notice, 45 days from the date
of the first announcement, require the Company to settle its debts or
provide guarantees covering the debts.
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The reduced registered capital of the Company must not be lower than the
statutory minimum amount.

7. Article 30 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 30 The Company may, by passing in accordance with the procedure as
required in the Articles of Association and subject to necessary approvals
of the relevant government authority, repurchase its outstanding shares
under the following circumstances:

(1) for canceling shares to reduce the Company’s registered capital;

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

(3) when offering the shares to employees as a bonus;
(4) when the shareholder disagrees with the resolution of the general
meeting on the merger or spin-off of the Company and requires the

Company to repurchase its shares;

(5) under other circumstances permitted by the laws and administrative
regulations.

8. Article 31 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 31 The Company may, with the approval of the relevant governmental
authority, conduct the repurchase in any one of the following ways:

(1) making a pro rata offer of repurchase to all of the shareholders;

(2) repurchasing shares through public trading on a stock exchange;

(3) repurchasing by an over-the-counter agreement;

(4) by other means as authorized by the China Securities Regulatory
Commission and the regulatory authorities in the place where the

shares are listed.

9. Article 34 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 34 After legally repurchasing shares, the Company shall cancel such shares
within the period prescribed by laws and administrative regulations and
make an application to its original registration authority to apply for the
registration on the change of its registered capital.

- 23



APPENDIX 1.2 AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The total par value of the cancelled shares shall be deducted from the
registered capital of the Company.

The Company shall cancel shares purchased under item (1) of Article 30
in these Articles of Association within ten days of the purchase, cancel or
transfer shares purchased under items (2) and (4) within six months.

If the Company repurchases its own shares in accordance with item (3) of
Article 30 in these Articles of Association for offering shares to
employees as a bonus, the shares so repurchased shall not exceed 5% of
total shares issued by the Company, and the fund for repurchase shall be
paid out of the after-tax profit of the Company whereas those shares shall
be transferred to the employees within one year.

10. Article 37 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 37  For the purposes of this Chapter, the term “financial assistance” shall
include (but not limited to):

(1) gifts;
(2) advances;

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

(4) provision of a loan or entering into any other agreement under which
the obligations of the Company are to be fulfilled prior to the
fulfillment of obligations of another party to the agreement, or a
change in the parties to, or the assignment of rights under, such loan
or agreement;

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

11. Article 39 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 39 The Company’s share-certificates are registered shares. The

share-certificate is a certificate issued by the Company to prove the shares
held by the shareholders.
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Shares of the Company shall specify:

(D

(2)

3)

“4)

5

name of the Company;

date of incorporation of the Company;

class of shares, par value and number of shares represented;

shares number;

other matters to be specified as required by the stock exchange with

which the Company is listed other than those provided in the
Company Law.

12.  Article 43 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 43

The Company shall maintain a complete register of members.

A register of members shall contain:

(1

()

3)

4

register of members maintained at the Company’s premise other than
those specified in items (2), (3) and (4) of this Article;

register of the domestic shareholders maintained at the domestic
registration and settlement institution;

register of the shareholders of the Company’s overseas listed foreign
shares maintained at the location of the stock exchange where such
shares are listed;

register of members maintained in other locations according to the
decision of the Board of Directors as required for the listing of
shares.

13. Article 52 and Article 53 of the existing Articles of Association shall be combined and
replaced by the following:

Article 52

A shareholder of the Company is a person who lawfully holds shares of

the Company and has his name (title) recorded in the register of members.

A shareholder shall enjoy the relevant rights and assume the relevant

obligations in accordance with the class and number of shares held.
Shareholders holding the same class of shares shall enjoy the same rights
and assume the same obligations.
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When two or more persons are registered as joint holders of any shares,
they shall be deemed to be joint owners of such shares and subject to
constraints of the following terms:

(1) the Company does not need to register more than 4 persons as joint
holders for any shares;

(2) the joint shareholders shall jointly or severally assume the liability to
pay for all amount of fee payable for relevant shares;

(3) in case that any shareholder of the joint shareholders passes away,
only the other surviving shareholders among the joint shareholders
shall be deemed as the owners of the relevant shares, but the Board
of Directors is entitled to demand the death certificate as its deemed
as appropriate; and

(4) among the joint shareholders of any shares, only the shareholders
listed in the first place on the shareholder register is entitled to
receive the relevant shares, or to receive the notice of the Company,
or to attend the general meetings or to vote or to receive dividends.
Any notice received by such shareholders shall be deemed as to have
reached all joint shareholders.

No powers shall be taken to freeze or otherwise impair any of the rights
attaching to any share by reason that the person or persons who are
interested directly or indirectly therein have failed to disclose their
interests to the Company.

14. Article 54 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Article 53  The holders of ordinary shares of the Company shall have the following
rights:

(1) the right to receive dividends and other distributions in proportions
to the number of shares held;

(2) the right to attend or appoint a proxy to attend and vote on any
general meeting;

(3) the right to supervise the Company’s operations and present
proposals or to raise queries;

(4) the right to transfer shares in accordance with the provisions of laws,
administrative regulations, and the Articles of Association;
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(5)

(6)

(7)

(8)

the right to obtain relevant information in accordance with the
Articles of Association, including:

(I) to obtain a copy of the Articles of Association, subject to
payment of costs;

(2) to inspect and copy, subject to payment of a reasonable fee:

(1) all parts of the register of members;

(ii) personal information of the directors, supervisors, general
managers and other senior management members,
including:

(a) present and former name and alias;
(b) principal address (place of residence);

(c) nationality;

(d) full-time and all other part-time occupations and
duties;

(e) 1identification documents and numbers thereof;
(iii) the position of share capital of the Company;

(iv) reports showing the aggregate nominal value, amount,
highest and lowest 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 paid by the
Company for this purpose;

(v) minutes of general meetings;
in the event of the dissolution or liquidation of the Company, to
participate in the distribution of surplus assets of the Company in
proportions to the number of shares held;
to demand the Company to purchase the shares of any shareholder
opposing any resolution regarding a merger or spin-off at a general

meeting;

other rights conferred by laws, administrative regulations and the
Articles of Association.
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The Company shall not have any right to freeze or adopt other
means to damage any right and interests attached to the shares
merely due to any person who has direct or indirect interests not
disclosing his or her interests to the Company.

15. The new articles below are added into the Articles of Association as Article 54, Article
55, Article 56 and Article 57:

Article 54 Any shareholder who wishes to inspect or request any relevant
information or materials referred to in the preceding article shall provide
to the Company a written document evidencing the class and number of
the shares held by him/her in the Company. The Company shall, after
verifying the identity of the shareholder, provide such information or
materials as required by such shareholder.

Article 55  Shareholders shall have the right to apply to the People’s Court for
rescission if any resolution passed at the general meetings or the meetings
of the Board of Directors is in contravention of the laws or administrative
regulations.

Where the procedures for holding general meetings or meetings of the
Board of Directors, or the voting procedures thereof are in contravention
of any law or administrative regulations or the Articles of Association, or
any resolution passed at such meeting is in contravention with the Articles
of Association, the shareholders shall have the right to, within sixty days
of the date of passing of the relevant resolution, apply to the People’s
Court for rescission of such resolution.

Article 56 Where a director and any other senior management member is in
contravention of the provisions of laws, administrative regulations or the
Articles of Association in discharging his/her duties and causes losses to
the Company, shareholder(s) individually or jointly holding over 1% of
the shares in the Company for over 180 consecutive days shall have the
right to request the supervisory committee in writing to initiate legal
proceedings at the People’s Court. Where the supervisory committee is in
contravention of the provisions of laws, administrative regulations or the
Articles of Association in discharging its duties and causes losses to the
Company, the said shareholder(s) shall have the right to request the Board
of Directors in writing to initiate legal proceedings at the People’s Court.

Where the supervisory committee or the Board of Directors refuses to
initiate legal proceedings upon receipt of the written request of
shareholder(s) as stipulated in the preceding paragraph, or fails to initiate
legal proceedings within thirty days upon receipt of the request, or in the
event that any failure to immediately initiate legal proceedings will result
in irreparable damage to the interests of the Company in the case of an
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emergency, the shareholder(s) as prescribed in the preceding paragraph
shall, for the benefit of the Company and in their own names, have the
right to directly initiate legal proceedings at the People’s Court.

Where any person infringes the lawful interests of the Company and
causes losses to the Company, the shareholders as prescribed in the first
paragraph of this Article may initiate legal proceedings at the People’s
Court in accordance with the provisions of the first and second paragraphs
of this Article.

Article 57 Where a director and any other senior management member is in
contravention of the provisions of laws, administrative regulations or the
Articles of Association and detrimental to the interests of the shareholders,
the shareholders may initiate legal proceedings at the People’s Court.

16. Article 55 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 58):

Article 58 The holders of ordinary shares of the Company shall have the following
obligations:

(1) to comply with the Articles of Association;

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

(3) not to withdraw shares unless as required by the laws and
regulations;

(4) not to abuse its rights to prejudice the interests of the Company or
other shareholders and not to abuse the status of the Company as an
independent legal person and the limited liability of a shareholder to
prejudice the interests of the creditors of the Company; where a
shareholder of the Company abuses his/her rights and causes losses
to the Company or other shareholders, he/she shall assume the
liability of compensation in compliance with the law; where a
shareholder of the Company abuses the status of the Company as an
independent legal person and the limited liability of a shareholder to
avoid his/her liabilities and severely impairs the interests of the
creditors of the Company, he/she shall assume vicarious liability for
the liabilities of the Company.

(5) other obligations imposed by the provisions of law, administrative
regulation and the Articles of Association.

Shareholders are not obliged to make any additional contribution to the
share capital other than as agreed when subscripting such shares.
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17. The new Article below is added as Article 59:

Article 59  Where a shareholder holding 5% or more voting shares of the Company
pledges his shares in his possession, he shall report the same to the
Company in writing on the day on which he pledges his shares.

18. Article 56 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 60):

Article 60 The controlling shareholders and beneficial controllers of the Company
shall not take the advantage of its connected relationship to impair the
Company’s interest. Any of such shareholders or controllers who violate
this requirement and causes losses to the Company shall be liable for
damages.

The controlling shareholders and beneficial controllers of the Company
have fiduciary duties toward the Company and its public shareholders.
The controlling shareholders shall exercise its rights as an investor in
strict compliance with the laws. The controlling shareholders shall not
jeopardize the lawful interests of the Company and its public shareholders
by way of profit appropriation, asset reorganization, external investments,
misappropriation and provision of guarantee for loans, nor shall they
jeopardize the interests of the Company and its public shareholders by
utilizing its controlling position.

The Company shall not have any right to block or adopt other means to
damage any right and interests attached to the shares due to any person
who has direct or indirect right interests not disclosing his or her rights

and interests to the Company.

19. Article 59 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 64):

Article 64  The general meeting shall perform the following functions:
(1) to decide on the Company’s business policies and investment plans;

(2) to elect and replace directors and to decide on matters relating to
remuneration of directors;

(3) to elect and replace supervisors who are appointed by shareholders’
representative and to decide on matters relating to remuneration of
supervisors;

(4) to consider and approve reports of the Board of Directors;

(5) to consider and approve reports of the board of supervisors;
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(6)

(7

(8)

)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

The

to consider and approve the Company’s annual financial budget and
final accounts;

to consider and approve the Company’s profit distribution proposals
and proposals for making up losses;

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

to resolve on the issuance of debentures by the Company;

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

to amend the Articles of Association;

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

to consider shareholders’ proposals raised by shareholders who
individually or jointly hold not less than 3% (inclusive) of the total
voting shares of the Company;

to examine and approve the purchase and disposal of material assets
by the Company (including holding subsidiaries) within a year which
account for more than 30% of the latest audited total assets;

to consider and approve share based award schemes;

to consider the matters about external guarantee as required by
Article 65;

to consider the repurchase of the Company’s share; and
to consider other issues which require approval by the general
meeting as stipulated by laws, administrative regulations as well as

the Articles of Association.

general meeting may authorize or appoint the Board of Directors to

handle other matters, other than the above functions, authorized or
assigned by the general meeting.
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20. The new Article below is added as Article 65:

Article 65 The following external guarantee of the Company (including holding
subsidiaries) shall be considered and passed by the general meeting:

(1) provision of a single guarantee whose amount exceeds 10% of the
latest audited net assets;

(2) any provision of guarantee, where the total amount of external
guarantees provided by the Company or its holdings subsidiaries
reaches or exceeds 50% of the latest audited net assets;

(3) any provision of guarantee with total amount exceeding 70% of the
Company’s gearing ration;

(4) any provision of guarantee with total amount in 12 consecutive
months reaching or exceeding 30% of the Company’s latest audited
total assets;

(5) provision of guarantee to shareholders, effective controllers and their
connected parties.

The resolution on the guarantee specified in the foregoing Paragraph (4),
when being considered at the general meeting, shall be approved by more
than two-thirds of the voting rights held by shareholders present at the
meeting if the total amount in 12 consecutive months exceeding 30% of
the Company’s latest audited total assets.

21. Article 61 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 67):

Article 67 There are two types of general meeting: annual general meeting and
extraordinary general meeting. A general meeting shall be convened by the
Board of Directors. The annual general meeting shall be held once a year
within 6 months after the end of each financial year.

An extraordinary general meeting shall be convened within 2 months from
the occurrence of any of the following events:

(1) the number of directors is less than the quorum as required by the
Company Law or is less than two thirds of the members as required

by the Articles of Association;

(2) the outstanding loss of the Company reaches one-third of the
Company’s total share capital;

(3) shareholder(s) holding more than 10% of the voting shares of the
Company request to convene the extraordinary meeting in writing;

- 32 —



APPENDIX 1.2 AMENDMENTS TO THE ARTICLES OF ASSOCIATION

(4) the Board of Directors deems it is necessary to convene the meeting;

(5) when the accountant’s firm as engaged by the Company requests to
convene an extraordinary general meeting in accordance with Article
180;

(6) over 50% of independent directors suggest to call for meeting;

(7) other circumstances as stipulated by the laws, administrative
regulations and departmental rules and the Articles of Association.

22. Article 63 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 69):

Article 69 The Board of Directors, the supervisory committee, and shareholders
individually or jointly holding 3% or more of voting shares of the
Company shall have the right to submit a new proposal in writing to the
Company at the general meeting held by the Company, which if within the
powers of the general meeting, shall be added to the agenda of that
meeting.

Shareholder(s) severally or jointly holding more than 3% of the total
number of voting shares of the Company shall have the right to propose
an ex tempore proposal ten days prior to the general meeting by
submitting the same to the convener in writing. The convener shall issue a
supplemental notice of general meeting within two days after receiving the
proposal to announce the contents of the ex tempore proposal.

Save as provided in the preceding paragraph, the convener shall not
amend proposals stated in or add new proposals set out in the notice of
general meeting after the same has been issued.

No voting or resolution shall be effected or adopted at the general
meeting for proposals that have not been stated in the notice of general
meeting or that do not comply with the requirements set out in this

Article.

23. Article 65 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 71):

Article 71  Notice of a general meeting shall satisfy the following criteria:
(1) be in the form of writing;
(2) with designated address, date and time of the meeting;

(3) specify the matters to be considered at the meeting;
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(4) provide shareholders with such information and explanation required
for them to make sensible decisions on the matters to be considered.
These principles include (but not limited to) the provision of the
specific conditions and contracts of the contemplated transactions (if
any) in the event of a proposed merger, repurchase of shares,
reorganization of share capital or other restructuring by the
Company, and give due accounts of the cause and effect of such
proposal;

(5) disclose the nature and extent of the material interests of any
director, supervisor, manager and other senior management members
in the matters to be considered; in case that the impact of the matters
to be considered on such director, supervisor, manager and other
senior management members in their capacity as shareholders is
different from that on other shareholders of the same class, such
difference shall be specified;

(6) set out the full text of any special resolution to be proposed at the
meeting for approval;

(7) contain a clear statement specifying that a shareholder eligible for
attending and voting is entitled to appoint one or more proxies to
attend and vote at such meeting on his behalf, and that such proxy
does not need to be a member of the Company;

(8) specify the time and venue for lodging a proxy form for the meeting;

(9) specify the record date for shareholders who are entitled to attend
the general meeting; and

(10) specify the name and telephone number of the contact person for the
meeting.

The requirements regarding the notice of meeting set out in this Article is
applicable to the general meeting independently convened by the board of
supervisors or the shareholders.

The interval between the book closure date and the date of the meeting
shall not exceed seven working days. Once determined, the book closure
date shall not be changed.

24. Article 68 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 74):

Article 74  All the shareholders or their proxies recorded in the register of members
on the registration date are entitled to attend the general meeting, and
shall exercise their voting rights pursuant to the laws, regulations and the
Articles of Association.
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Shareholders may attend the meeting in person, or they may appoint
proxies to attend the meeting and vote on their behalf.

Any shareholder entitled to attend and vote at a meeting of the Company
shall be entitled to appoint one or more other persons (whether a
shareholder or not) as his proxy (proxies) to attend and vote on his behalf.
A proxy so appointed shall be entitled to exercise the following rights
pursuant to the authorization from that shareholder:

(1) the shareholder’s right to speak at the meeting;
(2) the right to demand or join in demanding a poll;

(3) the right to vote on a show of hands or on a poll, but for a
shareholder who has appointed more than one proxy, such proxies
may only vote on a poll.

Where such shareholder is a recognized clearing house (or its nominees)
within the meaning of Securities and Futures Ordinance (Chapter 571 of
Hong Kong Law), the shareholder may authorize a person or persons as
he thinks fit to act as his representative (or representatives) at any general
meeting or any meeting of any class of shareholders, provided that if
more than one person is so authorized, the authorization must specify the
number and class of shares in respect of which each such person is so
authorized. The person so authorized is entitled to exercise the rights on
behalf of the recognized clearing house (or its nominees) as if he was an
individual shareholder of the Company.

25. Article 76 of the existing Articles of Association shall be deleted in its entirety.

26. Article 77 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 82):

Article 82 On a poll taken at a meeting, a shareholder (including his proxy) entitled
to two or more votes need not cast all his votes in the same way. Any
voter with a vote that is not filled in, incorrectly filled in or in
unrecognizable writing or not cast shall be deemed as having waived the
voting right and the corresponding voting shall be counted as “abstain”.

27. Article 80 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 85):

Article 85 The following matters shall be resolved by a special resolution at the
general meeting:

(1) increase or reduction of the share capital and issue of shares of any
class, warrants or other similar securities;
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(2) issuance of corporate bonds;

(3) division, merger, dissolution and liquidation of the Company;

(4) amendments to the Articles of Association;

(5) purchase and sale of assets after the major assets purchased and sold
by the Company within one year reach or exceed 30% of the latest
period’s audited total assets;

(6) external guarantees after the total amount of external guarantees of
the Company reaches or exceeds 30% of the latest period’s audited
total assets;

(7) share based award schemes;

(8) the buyback of the shares;

(9) variation or abrogation of the rights of any class of shareholders;

(10) other matters approved by ordinary resolution of the general meeting
pursuant to the laws, administrative regulations or the Articles of
Association which are believed could materially affect the Company
and need to be approved by special resolution.

Matters considered at the general meeting shall be passed by ordinary

resolutions unless otherwise provided in this Article and the Articles of
Association.

28. Article 82 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 87):

Article 87

The general meeting shall be convened and presided over by the
chairman. Where the chairman is unable to perform or fails to perform his
duties and responsibilities, the Board of Directors may designate a
director of the Company to convene and preside over the meeting on his
behalf. Where no chairman is designated, the shareholders attending the
meeting may elect one person to preside over the meeting. If for any
reason the shareholders are unable to elect a chairman, the shareholders
holding the largest number of voting shares and attending the meeting
(whether in person or by proxy) shall preside over the meeting.

All directors, supervisors and the secretary of the Company shall attend

the shareholders’ meeting. Managers and the senior management members
shall also be present at the meeting.
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29. Article 83 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 88):

Article 88  The chairman of the meeting shall be responsible for deciding whether a
resolution has been adopted. The chairman’s shall be final and shall be
announced at the meeting and recorded in the minutes of meeting.

Where any shareholder is, under any applicable laws and regulations,
required to abstain from voting on any particular resolution or restricted
to vote only for or only against any particular resolution, any votes cast
by or on behalf of such shareholder in contravention of such requirement
or restriction shall not be counted.

If the chairman of the meeting has any question on the result of a
resolution, counting of the votes cast could be proceeded. If the chairman
of the meeting would not proceed with the counting, shareholder(s) or the
proxy/proxies attending the meeting who have/has any question on the
result as announced by the chairman of the meeting may exercise his/their
right to request for counting of votes immediately after the result is
announced, and the chairman of the meeting should proceed with the
counting immediately.

30. Article 84 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 89):

Article 89 The Company shall formulate rules of procedures of the general meeting
to specify in details the convention and voting procedures of the meeting,
including notice, registration, deliberation of proposals, votes, vote
counting, announcement of voting results, form of resolutions, minutes
and the signatures thereon, announcements, as well as the principles of
authorization by the general meeting to the Board of Directors, the
contents of such authorization shall be expressly specified. The rules of
proceedings of the general meeting shall be an appendix to the Articles of
Association, and shall be drafted by the Board of Directors and approved
by the general meeting.

31. Article 85 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 90):

Article 90  If there is a count of votes in a general meeting, the results shall be
recorded in the minutes.

The resolution adopted at a general meeting shall be recorded in the gist
of the meeting. The minutes and gist of the meeting shall be written in
Chinese. Minutes of meetings and the attendance records signed by the
attending shareholders and proxies shall be kept at the Company’s
premise.
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The minutes, attendance records and proxies shall not be destroyed within
ten years.

32. Article 97 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 102):

Article 102 Directors shall be elected at the shareholders meeting. The term of office
shall be three years.

Directors may be re-appointed upon election. The chairman shall be
elected and removed by more than one half of all the Board of Directors.
The term of office of the chairman shall be three years, and renewable
upon re-election. A director may not be elected for more than two terms
consecutively.

The minimum length of the period, during which written notice to the
Company of intention of a member to propose a person for election as a
Director and during which written notice to the Company by that person
of his willingness to be elected should be at least 7 days. The period for
lodgement of such written notice will commence no earlier than the day
after the dispatch of the notice of the meeting appointed for such election
and end no later than 7 days prior to the date appointed for such meeting.

A director may resign before the expiration of his term. The resigning
director shall submit to the Board of Directors a written notice of
resignation. The Board of Directors shall disclose the relevant information
within two days.

If the resignation of any director makes the number of directors
constituting the Board of Directors fall below the quorum, before a new
director is appointed, the original director shall perform his duties as a
director according to the laws, administrative regulations and the relevant
provisions of the Articles of Association.

Save and except for the circumstances specified above, the resignation of
a director shall become effective upon notice of resignation is served to
the Board of Directors.

Any director shall, upon effectiveness of his resignation or expiration of
his term of office, complete all the transfer process with the Board of
Directors. His commitment and duty of fiduciary towards the Company
and the shareholders shall not be necessarily discharged upon conclusion
of his term of labour, but shall remain in force within a reasonable period
stipulated in the Articles of Association.
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Without stipulation by the Articles of Association or lawful authorization
by the Board of Directors, no director shall in his own name act for the
Company or the Board of Directors. Provided where a director acts in his
own name but a third party reasonably believes that such director is acting
for the Company or the Board of Directors, such director shall declare in
advance his position and status.

Where a director violates any laws, administrative regulations,
departmental rules or the provisions of the Articles of Association in the
course of performing his duties and causes loss to the Company, such
director shall be liable for compensation.

A director is not required to hold shares of the Company.

Any directors appointed by the Board of Directors to fill a casual vacancy
on or as an addition to the Board of Directors shall hold office only until
the next annual general meeting of the Company and shall then be eligible
for re-election.

The general meeting may, by ordinary resolution, remove any director
(including managing director or other executive director) before the
expiration of his term of office, but without prejudice to such director’s
right to claim damages based on any contract, on the condition that all the

relevant laws and administrative regulations are fully complied with.

Directors may assume the position as general managers or other senior
management members of the Company (other than supervisors).

33. Article 98 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 103):

Article 103 The Board of Directors is responsible to the general meeting, with the
following duties and authorities:

(1) be responsible for calling the general meeting, and report details of
their work at the general meeting;

(2) to execute resolutions adopted at the general meeting;
(3) to formulate operational plans, investment proposals of the Company;

(4) to formulate the Company’s annual budget proposals and final
accounts proposals;

(5) to formulate the Company’s profit allocation and loss recovery
compensation proposals;
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(6)

(7

(8)

)

(10)

(1)

(12)

(13)

(14)

(15)

to formulate the Company’s proposals of increasing or decreasing
registered capital and bond issuance;

to draft the Company’s proposals of mergers, division, dissolution;
to draw up the Company’s internal management organization;

to appoint or dismiss the Company’s general manager; based on
nomination by the general manager, appoint or dismiss the
Company’s senior management members such as the deputy general
manager, financial supervisors etc, and make decisions on issues
related to their remuneration and way of payments;

to formulate the Company’s basic management systems;
to formulate amendments to these Articles of Association;
to draft the Company’s proposals of major acquisition or disposal;

subject to in compliance with the relevant laws, regulations, the
Articles of Association and the relevant rules, to exercise the power
to raise funds and to borrow for the Company as well as to exercise
the power to determine mortgage, leasing, subcontracting or transfer
of the important assets of the Company and to authorize the general
managers to exercise such power to some extent;

to determine matters including external investment, acquisition and
disposal of assets, pledge of assets, designated financial management
and connected transactions of the Company, etc, within the
authorization of the general meeting;

to exercise other powers conferred by the general meeting and the
Articles of Association.

34. Article 100 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 105):

Article 105 The

(1)

(2)

3)

Chairman shall exercise and perform the following functions:

to preside over and to convene general meetings of shareholders, and
to preside over Board meetings;

to oversee the implementation of the resolutions passed by the Board
of Directors;

to execute securities issued by the Company;
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(4) to execute other important documents of the Company, or to
authorize by document in writing one or more Directors to execute
other important documents of the Company.

(5) to perform the duties of a legal representative;

(6) to be responsible for the strategic research and management of the
Company and the building of corporate culture;

(7) The right to make final decisions on important decisions regarding
the finance and human resources (the appointment and dismissal of
middle management, the proposal to appoint or dismiss senior
management members) of the Company (including subsidiaries of the
Company);

(8) in case of major natural disaster or other circumstances of force
majeure, to exercise special management of matters of the Company
in accordance with laws, regulations, and the interests of the
Company, and subsequently to report to the Board and the general
meeting;

(9) Other duties authorized by the Board.

When the chairman is unable to perform his duties, a director jointly
elected by half or more of the total number of the directors shall perform
the said duties.

35. Article 101 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 106):

Article 106 Meetings of the Board shall be convened at least four times every year.
Such meetings shall be convened by the chairman of the Board;

In case of emergency, when proposed by more than one-third of the
directors, over half of the independent directors, shareholders representing
more than one-tenth of the voting rights, the Supervisory Committee, the
chairman of the Board or the general manager, an extraordinary board
meeting can be convened.

Such regular meeting does not include the practice of obtaining Board
consent through the circulation of written resolutions.

36. Article 102 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 107):

Article 107 Notice of the Board meeting need not be given, when the time and venue

have been set by the Board in advance. Otherwise, the Chairman shall
authorize the secretary of the Company to dispatch a notice of the time
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and venue of the Board meeting to all Directors and the chairman of the
Supervisory Committee by telex, telegraph, facsimile, express mail,
registered mail or in person not less than fourteen and not more than
thirty days prior to the commencement of the meeting.

Should an extraordinary Board meeting is required to be convened in case
of emergencies, Chairman shall authorize the secretary of the Company to
dispatch a notice of the time, venue and form of the extraordinary Board
meeting to all Directors and the chairman of the Supervisory Committee
by telex, telegraph or in person not less than two and not more than ten
days prior to the commencement of the meeting.

Notices shall be in Chinese, and shall include the agenda and the subject
of the meeting. An English translation of the related notice may be
attached.

A director shall be deemed to have received the notice of the meeting if
he is present at the meeting and does not raise the issue of the non-receipt
of such notice prior to or at the time of his arrival at the meeting.

37. Article 103 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 108):

Article 108 The board meetings shall be held only if more than half of the directors
are present.

Each Director shall have one vote. Under the situation not violating the
circumstance as described in paragraph 2 of Article 103, a simple majority
of the votes of all directors is required for passing of a board resolution.

Where the number of votes cast for and against a resolution is equal, the
chairman shall have a casting vote.

Subject to such exceptions specified in the Articles of Association as the
Hong Kong Stock Exchange may approve, a director shall not vote on any
board resolution approving any contract or arrangement or any other
proposal in which he or any of his associates (as defined in the Rules
governing the listing of securities on the Main Board of Hong Kong Stock
Exchange) has a material interest nor shall he be counted in the quorum
present at the meeting.

In this Article, “material interest” of a director or his associate means any

contract, arrangement or proposal in which the director or his associate is
interested in 5% or more.
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38. Article 104 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 109):

Article 109 Directors may attend the regular or extraordinary Board meeting by
telephone or other telecommunication devices. As long as all the attendees
are able to hear the speeches of other participants and can have
conversations or communicate with each other by such devices, the
directors shall be deemed to have attended the meeting in person.

Directors shall attend any board meeting in person. Where a director is
unable to attend for some reasons, he may authorize in writing another
director to attend the board meeting on his behalf. The instrument of
proxy shall specify the scope of authorization.

If a director fails to attend the board meeting in person twice
consecutively and has not appoint another director to attend the board
meeting, the director shall be deemed to be unable to perform his or her
duties, and the Board of Directors shall propose to the general meeting to
replace the director.

The director attending a meeting on other’s behalf shall exercise the rights
of the director who appoints him or within the scope of the authorization.
If a director is unable to attend a meeting of the Board of Directors and
has not appointed a representative to attend the meeting on his behalf, he
shall be deemed to have waived his right to vote at such meeting.

The appointed proxy shall be a director. When counting the quorum of the
board meeting, the proxy shall be counted separately as on behalf of
another director and on behalf of himself; he is not required to cast all his
votes as dissenting votes or affirmative votes at the same time. The
director who appoints a proxy shall notify the Company of the termination
of the proxy.

There should be a procedure agreed by the board to enable directors, upon
reasonable request, to seek independent professional advice in appropriate
circumstances, at the issuer’s expense. The Board of Directors should
resolve to provide separate independent professional advice to directors to
assist the relevant director or directors to discharge his / their duties to
the Company.

39. Article 109 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 114):

Article 114 According to the relevant requirements of the Company Law, etc, there is

one secretary to the Board of the Company. The secretary to the Board is
a member of the senior management of the Company.
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40. Article 110 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 115):

Article 115 The secretary to the Board shall be a natural person who has the requisite
professional knowledge and experience, and shall be appointed by the
Board. His primary responsibilities are:

(1)

(2)

3)

4

5

(6)

(7)

to ensure the Company has complete constitutional documents and
records;

to ensure that the Company prepares and delivers the reports and
documents as required by the authorities entitled thereto in
accordance with laws;

to ensure that the Company’s registers of shareholders are properly
maintained, and that the persons entitled to the access to the relevant
records and documents are furnished with the same without delay;

to organize and arrange for Board meetings and general meetings; to
prepare meeting materials, to handle relevant meeting affairs; to
prepare minutes of the meetings and ensure their accuracy; to keep
meeting documents and minutes; to proactively monitor the progress
of the implementation of relevant resolutions; to report any important
issues occurred during the implementation and give suggestions to
the Board;

to ensure any material matters decided by the Board of the Company
to be carried out in strict compliance with the procedures stipulated;
as requested by the Board, to participate in the arrangement of
consultation on and analysis of the matters to be decided by the
Board and offer relevant opinions and suggestions; to handle the
daily affairs of the Board and its committees as entrusted;

to act as the liaison officer of the Company with the securities
regulatory authorities, to be responsible for the organization,
preparation and timely submission of the documents as required by
the regulatory authorities as well as to be responsible for taking up
any tasks assigned by the regulatory authorities and organizing the
completion thereof;

to be responsible for coordinating and organizing the Company’s
information disclosure; to establish and improve the relevant
information disclosure system; to attend all the Company’s meetings
involving information disclosure; and to keep abreast of the
Company’s material operation decisions and related information in a
timely manner;
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(8)

)

(10)

(11)

(12)

(13)

to be responsible for the confidentiality of the Company’s
price-sensitive information and establishing effective confidentiality
systems and measures; in case of any of the Company’s
price-sensitive information divulged for any reason, to take necessary
remedial measures by giving explanation and clarification in a timely
manner, and notifying the regulatory authorities in overseas
jurisdictions where the Company is listed and the securities
regulatory authority of the State Council;

to be responsible for coordinating and organizing marketing
activities; to coordinate reception of visitors, to handle the investor
relations; to keep in touch with the investors, intermediaries and
news media; to coordinate replies to inquiries from the public; and to
ensure that the investors will obtain the information disclosed by the
Company in a timely manner; to organize and prepare the
Company’s domestic and overseas marketing and promotion
activities; to prepare summary reports on marketing and important
visits; and to organize matters relating to the reports to the securities
regulatory authority of the State Council;

to be responsible for managing and maintaining the register of
members, register of directors, records and information of the
shareholding of substantial shareholders and directors, as well as the
list of equity holders of debentures issued by the Company; to be
responsible for keeping the seals of the Company, and establish a
sound management method for the seals of the Company;

to assist the directors and the general manager in practically
complying with the domestic and foreign laws, regulations, the
Articles of Association and other relevant provisions during
exercising their functions and powers. Upon becoming aware that the
Company has passed or may pass resolutions which may breach the
relevant provisions, the secretary to the Board is obligated to
immediately remind the Company and is entitled to report such facts
to the securities regulatory authority of the State Council and other
regulatory authorities;

to coordinate the provision of necessary information and data to the
Company’s Supervisory Committee and other examination authorities
to discharge their supervising duties; to assist the investigation on
the chief financial officer, directors and general manager of the
Company in discharging their fiduciary duties;

to exercise other functions and powers as conferred by the Board, as

well as other functions and powers as required by laws in any
overseas jurisdictions where the Company is listed.
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41. Article 111 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 116):

Article 116 According to the relevant requirements of the Rules Governing the Listing
of Securities on the Stock Exchange of Hong Kong Limited, the Company
has one company secretary. The company secretary shall be a natural
person who has the requisite professional knowledge and experience, and
shall be appointed by the Board. His primary responsibilities are:

(1) to ensure the Company has complete documents and records;

(2) to ensure that the Company prepares and delivers the reports and
documents as required by the industrial and commercial
administration authorities and other organizations in accordance with
laws;

(3) to ensure that the Company’s registers of shareholders are properly
maintained, and that the persons entitled to the access to the relevant
records and documents are furnished with the same without delay;

(4) to perform other duties of a company secretary as stipulated in laws
and the Articles of Association (including the reasonable
requirements from the Board)

42. Article 112 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 117):

Article 117 Directors or other senior management members may also act as the
secretary of the Board of Directors or company secretary. The accountants
of the accounting firm appointed by the Company shall not concurrently
act as the secretary of the Board of Directors or company secretary.
Where a director concurrently acts as the secretary of the Board of
Directors or company secretary, and in the event an action should be done
by a director and secretary of the Board of Directors or the company
secretary respectively, the person who is both a director and the secretary
of the Board of Directors or company secretary shall not act in dual
capacity.

43. The following new article will be added as Article 118:

Article 118 The directors, general manager and relevant departments within the
Company shall support the secretary to the Board and the company
secretary to perform his duties pursuant to the laws, and provide the
necessary assurance in terms of organizational structure, staff deployment
and expenditures. Relevant departments of the Company shall actively
support the work of the secretary to the Board and the company secretary.
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44. Chapter 12 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following:

Chapter 12 General Manager and other senior management members

45. Article 121 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 127):

Article 127 Supervisory Committee meeting shall be convened at least two times per
year and at least one meeting shall be convened every six months. The
chairman of the Supervisory Committee shall be responsible for convening
the meeting, and shall inform all supervisors ten days before the holding
of the meeting. In case of emergency, if proposed by over one-third of the
supervisors, an extraordinary meeting of the Supervisory Committee can
be convened which is not subject to the following Supervisory Committee
meeting notice requirements.

Meeting of the supervisory committee shall in principle be convened in
the premise of the Company. When resolution of the Supervisory
Committee is passed, the meeting can be convened elsewhere in the
People’s Republic of China.

46. Article 121 of the existing Articles of Association (other than the first and second
paragraphs) shall be separated as Article 128:

Article 128 The notice of the meeting of the supervisory committee shall be given as
follows:

1) no notice is required to be given if the supervisory committee has
q g p y
previously stated the time and venue of the meeting to be convened;

(2) if prior to the meeting, the supervisory committee has not decided
the time and venue of the meeting, the chairman of the supervisory
committee shall at least 10 days but not more than 30 days in
advance, except otherwise stated in item (1) above, by teletype,
telegraph, facsimile, courier or registered mail or notify the
supervisors in person, the time and venue of the meeting;

(3) the notice shall be written in Chinese and shall attach an English
version if necessary together with an agenda of the meeting. Any
supervisor may waive his rights to be notified of the meeting of the
supervisory committee.

If the supervisor attends the meeting and did not raise the issue that he

has not received any notice prior to the meeting or at the meeting, such
shall be deemed as due notice.
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Supervisors may attend the regular or extraordinary meeting of the
supervisory committee by telephone or other telecommunication devices.
As long as all the attendees are able to hear the speeches of other
participants and can have conversations or communicate with each other
by such devices, the supervisors shall be deemed to have attended the
meeting in person.

The supervisory committee may accept resolutions in writing in lieu of
convening a meeting of the supervisory committee, however, a draft of
such resolution shall be delivered by hand, post, telex or facsimile to
every supervisor. A resolution shall be a resolution of the supervisory
committee without convening a meeting of supervisors if it has been sent
to all supervisors and approved and signed by the requisite number of
supervisors to pass the resolution.

47. Article 149 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 156):

Article 156 The financial statements of the Company shall be prepared not only in
accordance with the PRC accounting standards, laws and regulations but
also in accordance with international accounting standards or the
accounting standards of the place(s) outside the PRC where the
Company’s shares are listed. If there are major differences in the financial
statements prepared in accordance with these two types of accounting
standards, such differences shall be stated in notes appended to such
financial statements. For purposes of the Company’s distribution of
after-tax profits in any fiscal year, the lower amount of the sum of net
profit for the year and non-distributed profits shown in the
abovementioned two types of financial statements shall be adopted.

48. Article 151 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 158):

Article 158 The Company shall submit its annual financial and accounting report to
the China Securities Regulatory Commission and the domestic stock
exchanges within 120 days from the end of each accounting year and the
interim financial and accounting report to the branch of the China
Securities Regulatory Commission and the foreign stock exchanges within
60 days from the end of the first six months of each accounting year; and
the quarterly financial and accounting report to the branch of the China
Securities Regulatory Commission, and the domestic and foreign stock
exchanges within one month from the end of the first three months and
the first nine months of each accounting year.
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49.

50.

51.

Article 154 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 161):

Article 161 The Company’s after-tax profit shall be distributed in accordance with the
following order:

(1) making up for losses;
(2) allocation to the statutory common reserve fund;

(3) allocation to the discretionary common reserve fund after approval of
the general meeting;

(4) payment of dividends in respect of ordinary shares.

Article 155 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 162):

Article 162 The Company shall not distribute dividends or distribute its profit in any
other manner before it makes up for its losses and makes allocations to
statutory common reserve fund. No dividends, unless the same are not
paid by the Company when they have become due and payable, shall bear
interest.

Article 156 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 163):

Article 163 When distributing the after-tax profits of the current year, the Company
shall allocate 10% of its profits into its statutory common reserve fund
first. When the cumulated amount of the statutory common reserve fund
of the Company has reached 50% or more of its registered capital, no
further allocations is required.

Where the statutory common reserve fund of the Company is insufficient
to make up for the losses of the Company incurred during the previous
year, before making allocation to the statutory common reserve fund in
accordance with the preceding paragraph, the profits generated during the
current year shall be used to make up for such losses.

After making up for the losses and making contributions to the common
reserve fund, any remaining profits shall be distributed to the shareholders
in proportion to their respective shareholdings.

If the general meeting has, in violation of the provisions of the preceding
paragraphs, distributed profits to the shareholders before the Company has
made up for its losses and made allocations to the statutory common
reserve fund, the shareholders must return the profits distributed in
violation of the provision to the company.
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52. Article 159 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 166):

Article 166 The Company shall implement initiative methods of profit distribution.
The cumulative profit distribution in cash by the Company for any last
three years period shall be not less than 30% of the average of the same
three years’ annual distributable profits.

53. Article 161 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 168):

Article 168 The Company may distribute dividend in cash or in specie (or both).

Dividends or other distributions for ordinary shares shall be declared and
denominated in Renminbi.

Dividends or other cash distributions for domestic shares shall be paid in
Renminbi.

Dividends or other cash distributions for overseas-listed foreign shares
listed in Hong Kong shall be paid in Hong Kong dollar in accordance
with the requirements of foreign exchange administration measures of the
PRC. The exchange rate to be used for the conversion shall be the average
closing exchange rate of Hong Kong dollar against Renminbi for each of
the business day during the week prior to the declaration date as quoted
by the People’s Bank of China.

After the general meeting adopts a resolution on the profit distribution
plan, the Board of Directors must finish the distribution of dividends (or
shares) within two months after the general meeting is held.

54. Article 180 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 187):

Article 187 Company merger can be achieved by two means, absorption and new
entity for merger.

For company merger, the involved parties shall sign the merger agreement
and prepare the balance sheets and inventory of assets. The Company
shall advise creditors within 10 days of the merger resolution, and publish
in newspaper the merger notice at least three times within 30 days. The
creditor may request the Company to settle the liabilities or provide the
relevant guarantee within 30 days from receiving the notice or within 45
days from the announcement if the notice is not received.

After the merger, interests and debts of the merger parties shall be borne

by the merged company or by the new company established after the
merger.
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55. Article 194 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 201):

Article 201 The Articles of Association may be amended in accordance with the laws,
administrative regulations and these Articles of Association.

The Articles of Association shall be amended on occurrence of any of the
following circumstances:

(1) After any amendment of the Company Law or the relevant laws and
administrative regulations, the Articles of Association are in conflict
with the revised laws and administrative regulations;

(2) any changes of the Company resulting in inconsistency with the
matters set out in the Articles of Association;

(3) it is resolved to amend the Articles of Association at general
meetings.

56. Article 196 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 203):

Article 203 Any amendment to the Articles of Association which involves amending
the mandatory provisions shall become effective only after the approval of
the companies supervisory authorities of the State Council and the
approval of the securities supervisory authorities of the State Council are
obtained; any amendment involving the Company’s registration shall be
registered in accordance with the law.

Where the amendments to the Articles of Association fall to be
information required to be disclosed under laws or regulations, such
amendments shall be announced in accordance with the relevant
requirements.

57. Article 203 of the existing Articles of Association shall be deleted in its entirety and
replaced by the following (renumbered as Article 210):

Article 210 Unless the context otherwise requires, the following terms and expressions
contain the following meanings:

“Articles of Association”  Articles of Association

“Board” The Board of Directors of the Company
“Chairman” Chairman of the Company
“Directors” Directors of the Company
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“Legal address” 2nd - 8th floor, Xin Yang Building, Bagua
Number Four Road, Futian District, Shenzhen,
the PRC

“RMB” The lawful currency of PRC

’

“Company Secretary’ The company secretary appointed by the

Board of Directors

“Hong Kong Stock The Stock Exchange of Hong Kong Limited
Exchange”
“State”, “PRC” The People’s Republic of China

The accounting firm referred in the Article of Association shall mean an
“auditor”.

In these Articles of Association, “effective controllers” mean persons who
exercise effective control over the Company as the person, not being a
shareholder of the Company, who is able to exercise control over the acts
of the Company through an investment relationship, agreement or other
arrangement.

In these Articles of Association, ‘“affiliated relation” means the relation
between the controlling shareholder of the Company, effective controller,
directors, supervisors, senior management members and the enterprise they
control directly or indirectly, and other relation that may cause the
transfer of interest of the Company.

58. The new article below is added into the Articles of Association as Article 212:

Article 212

Appendices to the Articles of Association include the Procedural Rules for
General Meetings, the Procedural Rules for Board Meetings, and the
Procedural Rules for Meetings of Supervisory Committee.
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The English version of this Appendix is an unofficial translation of its Chinese version
prepared for reference only. In case of any discrepancy between the two versions, the
Chinese version shall prevail.

Article 1

Article 2

Article 3

Launch Tech Company Limited
Rules of Procedures of the General Meeting

Chapter 1 General Provisions

In accordance with the relevant laws, administrative regulations and rules of
securities regulatory authorities in China such as the Company Law of the
People’s Republic of China (hereafter referred as “Company Law”), the
Securities Law of the People’s Republic of China (hereafter referred as
“Securities Law”), the Code of Corporate Governance for Listed Companies in
China, the Rules for General Meeting of Shareholders of Listed Companies, the
Rules Governing the Listing of Stocks (hereafter referred as “Stocks Listing
Rules”) on Shenzhen Stock Exchange (“Shenzhen Stock Exchange”) and the
rules of securities regulatory authorities of the Hong Kong Special
Administrative Region such as the Rules Governing the Listing of Securities
(hereafter referred as “Securities Listing Rules”) on the Stock Exchange of
Hong Kong Limited (hereinafter referred as the “Stock Exchange”), as well as
the Articles of Association of Launch Tech Company Limited (hereinafter
referred as the “Articles of Association™) together with the actual conditions of
the Company, the Rules and Procedures (hereinafter referred as the “Rules”)
are formulated to protect the legal rights of the Company, the shareholders and
the creditors, regulate the organization and actions of the General Meeting of
Launch Tech Company Limited (hereinafter referred to as the “Company”),
raise the efficiency of the procedures of the General Meeting, and ensure the
legality and effectiveness of the procedures and resolutions of the General
Meeting.

The General Meeting is formed by all shareholders of the Company and

represents the decision-making authority of the Company with the highest

power to exercise duties according to the law.

The General Meeting can exercise the following duties:

(I) Determine business directions and investment plans of the Company;

(2) Elect and replace directors as well as supervisors who are not staff
representatives, and determine remuneration issues of related directors and
supervisors;

(3) Consider and approve report from the Board;

(4) Consider and approve report from the Supervisory Committee;
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Article 4

(5) Consider and approve financial budget and final account of the Company
for each fiscal year;

(6) Consider and approve profit distribution plan and loss recovery plans of
the Company;

(7) Consider change in investment of proceeds;
(8) Resolve Company’s plan to increase or registered capital;
(9) Resolve Company’s plan to issue bonds;

(10) Resolve issues about merger, division, dissolution, liquidation or change
of company forms of the Company;

(11) Amend Articles of Association;

(12) Resolve the appointment, dismissal and discontinuation of audit firms;

(13) Consider proposition from shareholders who individually or jointly
possess over 3% (including 3%) of the Company’s issued shares with
voting rights;

(14) Consider material purchase or sale of assets of the Company (including
subsidiaries) within 1 year with value over 30% of the aggregate asset
value in the latest audited account;

(15) Consider share incentive plan;

(16) Consider the external guarantee activities stipulated in Article 4 of the
Rules;

(17) Consider the repurchase of the shares of the Company; and

(18) Consider other issues to be determined by the General Meeting according
to the law, regulations and the Articles of Association.

The General Meeting can authorize or appoint the Board to handle matters
other than the duties mentioned above.

When the Company carries out guarantee activities, they shall be considered by
the Board and disclosed promptly. The following external guarantee activities

require approval by the Board and then by the General Meeting:

(I) One-off guarantee with an amount exceeding 10% of the total asset
recorded in the latest audited account;
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Article 5

Article 6

(2) Any guarantee provided after the amount of external guarantee by the
Company or its subsidiaries reached or exceeded 50% of the net asset of
the latest audited accounts;

(3) Guarantee provided for object with an asset to debt ratio of over 70%;

(4) The secured amount in twelve consecutive months exceeds 30% of the
latest audited total assets;

(5) The guarantee provided to a shareholder, de facto controller and their
affiliated parties;

The resolution on the guarantee specified in the foregoing paragraph (4), when
being considered at the General meeting, shall be approved by more than
two-thirds of the voting rights held by shareholders present at the meeting if
the guarantee amount exceeds 30% of the latest audited total assets of the
Company for twelve consecutive months.

The General Meeting shall exercise its duties within the requirements of the
Company Law and shall not involve in disciplinary actions against the personal
rights of the shareholders.

Matters discussed and decided in the General Meetings shall be determined in
accordance with the Company Law and the Articles of Association.

General Meetings are classified into Annual General Meetings and
Extraordinary General Meetings. General Meetings are convened by the Board.
Annual General Meetings are held once a year and shall be conducted within 6
months after the end of the previous financial year.

Should any one of the following situations occurs, the Board shall convene an
Extraordinary General Meeting within 2 months after the occurrence of the
incident:

(1) When the number of directors is less than the number required by the
Company Law or less than 2/3 of the number required by the Articles of
Association;

(2) Losses not recovered reach 1/3 of the aggregate share capital of the
Company;

(3) Shareholders who individually or jointly possess 10% or over 10% of all
issued shares (with voting right) of the Company request in writing an

Extraordinary General Meeting;

(4) The Board considers necessary or the Supervisory Committee suggests to
convene a meeting;
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Article 7

Article 8

Article 9

(5) The accounting firm engaged by the Company request to convene an
Extraordinary General Meeting according to Article 180 of the Articles of
Association;

(6) Over 50% of the independent directors suggest to convene a meeting; or

(7) Other situations required by law, administrative regulations, departmental
rules or the Articles of Association.

Amount of shares held by shareholders mentioned in item 3 above is calculated
on the date of which the request is made.

The General Meetings are held at the location of production and operation of
the Company or other locations determined by the convener of the General
Meeting.

When convening General Meetings, the Company will arrange a venue and
hold the meeting in the form of on-the-spot meeting. Given that the legality
and effectiveness of the General Meetings are guaranteed by the Company,
multiple means and methods, including modern information technology like the
provision of online voting platform can be used to offer convenience to
shareholders for attending the General Meetings. Shareholders attending the
General Meeting via the abovementioned methods are considered as attendees
of the meetings.

When convening General Meetings, the Company will appoint lawyers and seek
for legal advice, which will be announced, regarding the following issues:

(I) Whether the convening and organization of the General Meeting is in
accordance with the laws, administrative regulations and the Articles of

Association;

(2) Whether the qualifications of participants and convener are legally
effective;

(3) Whether the voting mechanism and voting results are legally effective;
(4) Other legal advice as requested by the Company.
Chapter 2 The Convening of the General Meeting

The Board shall convene General Meetings according to the regulations set out
in the Articles of Association.
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Article 10

Article 11

Article 12

Over 1/2 of the independent directors have the right to propose the Board to
convene Extraordinary General Meetings. The Board shall reply in written form
regarding the acceptance or refusal to convene Extraordinary General Meeting
within 10 days upon receiving the request in accordance with the requirements
of the law, administrative regulations and the Articles of Association.

If the Board agrees to convene Extraordinary General Meeting, notice
convening the meeting shall be issued within 5 days after the Board reached
the resolution to do so. If the Board does not agree to convene Extraordinary
General Meeting, reasons shall be explained and announced.

The Supervisory Committee has the right to request the Board to convene
Extraordinary General Meeting in writing. The Board shall reply in writing
regarding the acceptance or refusal to convene Extraordinary General Meeting
within 10 days upon receiving the request in accordance with requirements of
the law, administrative regulations and the Articles of Association.

If the Board agrees to convene Extraordinary General Meeting, notice
convening the meeting shall be issued within 5 days after the Board of
Directors reached the resolution to do so. Should there be amendments to the
original proposals, consent has to be obtained from the Supervisory Committee.

If the Board does not agree to convene Extraordinary General Meeting or does
not reply within 10 days upon receiving the request, the Board will be
considered as unable or refused to fulfill the obligation to convene General
Meetings and the Supervisory Committee can convene and preside the meeting
on its own.

Shareholders shall follow the following procedures when requesting to convene
Extraordinary General Meetings:

(1) Shareholders individually or jointly possessing over 10% of the shares of
the Company can sign one or several copies of the same written requests
and demand the Board to convene Extraordinary General Meeting and
explain the subjects of the meeting. Number of shares held by
shareholders mentioned above is calculated on the date on which the
written request is made. The Board shall reply in writing regarding the
acceptance or refusal to convene Extraordinary General Meeting within 10
days upon receiving the request in accordance with the requirements of
the law, administrative regulations, departmental rules and the Articles of
Association.

If the Board agrees to convene Extraordinary General Meeting, notice
convening the Extraordinary General Meeting shall be issued within 5
days after the Board reached the resolution to do so. Should there be
amendments to the original requests in the notice, consent has to be
obtained from the related shareholders.
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Article 13

Article 14

(2) If the Board does not agree to convene Extraordinary General Meeting or
does not reply within 10 days upon receiving the request, shareholders
individually or jointly possessing over 10% voting shares in the proposed
meeting have the right to request the Supervisory Committee to convene
Extraordinary General Meeting in writing.

If the Supervisory Committee agrees to convene Extraordinary General
Meeting, notice convening the General Meeting shall be issued within 5
days upon receiving the request. Should there be amendments to the
original requests in the notice, consent has to be obtained from the related
shareholders.

If the Supervisory Committee does not issue the notice of the General
Meeting within the required period, it will be considered as not going to
convene and preside the Extraordinary General Meeting, and shareholders
individually or jointly possessing over 10% of the voting shares in the
proposed meeting for 90 consecutive days before the resolution
announcement of the General Meeting have the right to convene and
preside the meeting on their own.

If shareholders convene a meeting on their own because the Board and the
Supervisory Committee do not convene a meeting as per the
aforementioned requests, all costs reasonably incurred shall be borne by
the Company, which is to be deducted from the reduction in remuneration
to the directors or supervisors who failed to perform their duties.

Supervisors or shareholders, if decided to convene General Meetings on their
own, shall inform the Board in writing and make record with the appointed
organization of the securities regulatory department of the State Council, the
Stock Exchange and the Shenzhen Stock Exchange for record.

Before publication of announcement regarding resolutions of the General
Meeting, ratio of shares held by shareholders convening the meeting cannot be
less than 10%.

Shareholders convening the meeting shall submit evidences to the appointed
organization of the securities regulatory department of the State Council, the
Stock Exchange and the Shenzhen Stock Exchange before publication of the
notice and announcement regarding resolutions of the General Meeting.

The Board and its secretary should cooperate with the Supervisory Committee
or shareholders convening General Meetings on their own. The Board shall
provide the shareholders register as of the share capital registration day. The
Company will bear all the costs for the General Meeting convened by the
Supervisory Committee or shareholders.
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Article 15

Article 16

Article 17

Article 18

Chapter 3 Propositions & Notice of General Meeting
Motions at a General meeting shall meet the following requirements:

(I) The contents shall comply with the laws and provisions of regulations and
shall fall within the scope of business of the Company and terms of
reference of a General meeting;

(2) The motions shall cover specific topics for discussion and specific issues
to be resolved;

(3) Comply with the requirements of laws, administrative regulations and the
Articles;

(4) The motions shall be served or submitted to the Board in writing.

The convener shall dispatch written notice 45 days before the date on which
the General Meeting will be convened by the Company and notify all
shareholders on the shareholders register with proposed topics of discussions of
the meeting and date and venue of the meeting. Shareholders planning to attend
the General Meeting shall reply in writing to the Company 20 days before the
meeting is held.

The Board, the Supervisory Committee and shareholders who individually or
jointly possess over 3% of the voting shares among all issued shares of the
Company have the right to propose new resolutions in written form in General
Meetings convened by the Company. The Company shall include propositions
that are within the authority of the General Meeting into the agenda of the
meeting.

Shareholders who individually or jointly possess over 3% of the voting shares
among all issued shares of the Company can propose interim propositions to
the convener in written form 10 days before the General Meeting. The
convener shall issue supplementary notice of the General Meeting within 2
days upon receiving the proposition to announce the content of the interim
proposition.

Except for requirements set out in the previous items, the convener shall not
amend propositions already listed out in the notice of the General Meeting or
add new propositions after the issuance of the notice of the General Meeting.

Propositions not listed in the notice of the General Meeting or which do not
meet the requirements of the previous articles of the Rules will not be
considered and resolved during the General Meeting.

The Company will estimate the amount of voting shares represented by

shareholders who are attending the meeting according to the written replies
received 20 days before the General Meeting. If the voting shares represented
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by shareholders who are attending the meeting reaches or exceeds 1/2 of the
total amount of shares with voting rights, the Company can proceed with the
General Meeting; if the abovementioned quorum cannot be reached, the
Company shall inform shareholders again the matters to be considered, the
meeting date and venue in the form of an announcement within 5 days. After
publication of the announcement, the Company can convene the General
Meeting.

Extraordinary General Meeting shall not resolve matters not included in the
notice of the meeting.

Article 19  Notice of the General Meeting shall conform to the followings:
1)  Issued in written form;
2)  Specify the venue, date and time;
3) Describe matters to be discussed in the meeting;

4)  Provide necessary information and explanation about the matters to be
discussed to enable well-informed decision by the shareholders. This
principle applies (but not limited to) to merger, repurchase of shares,
restructuring of share capital or other restructuring of the Company of
which solid terms and contracts (if any) of such proposed transactions
shall be provided and detailed explanation about the causes and results of
such transactions shall also be provided;

5) If any director, supervisor, general manager and other senior management
staff has serious conflict of interest with the matters to be discussed, he or
she shall disclose the nature and level of the conflict. If the matters to be
discussed will have impact on such director, supervisor, general manager
and senior management staff as shareholders that are different from the
impact on other shareholders within the same class, these differences shall
be explained;

6) Full context of the special resolutions proposed to be passed at the
meeting;

7)  Explicitly explain that shareholders who are eligible to attend and vote at
the meeting are entitled to appoint 1 or more than 1 proxy to attend and
vote on his/her behalf and such proxy need not be a shareholder;

8)  Clearly publish the time and venue for the delivery of the proxy form;

9) Date of shareholding confirmation of shareholders eligible to attend the
General Meeting; and

10) Name and contact number of contact persons of the General Meeting.
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Article 20

Article 21

The requirements regarding the notice of meeting set out in this Article is
applicable to the general meeting independently convened by the board of
supervisors or the shareholders.

The interval between the book closure date and the date of the meeting shall
not exceed seven working days. Once determined, the book closure date shall
not be changed.

When matters concerning the election of directors or supervisors will be
discussed at the meeting, the notice of the General Meeting shall disclose
detailed information about the director candidates or supervisor candidates and
shall at least include the followings:

(I) Personal information including educational background, work experiences,
part time professions, etc;

(2) Any relationship with the Company, the controlling shareholders and the
actual controlling person of the Company;

(3) Disclose the number of shares of the Company held;

(4) Whether he/she has been penalized by the securities regulatory department
of the State Council or other related departments, the Stock Exchange and
the Shenzhen Stock Exchange.

Except for using accumulative voting mechanism for the election of directors
and supervisors, each nomination of director and supervisor shall be submitted
by proposition individually.

Notice of the General Meeting and other related documents shall be sent to
shareholders (regardless of whether they have voting rights or not) by courier
or pre-paid mail. Addresses in the shareholders register should be taken as the
correct correspondence addresses of all shareholders. For holders of domestic
shares, the notice of the General Meeting, circulars for shareholders and related
documents can also be dispatched in the form of announcement. For the holders
of H Shares, the notice of the General Meeting, circulars for shareholders and
related documents can also be dispatched through the Company’s website and
the website of the Stock Exchange according to the relevant procedures of the
Securities Listing Rules of the Stock Exchange.

Announcement mentioned above shall be published in one or more newspapers
designated by the securities regulatory department of the State Council within
the period of 45 days to 50 days before the meeting. All holders of domestic
shares are deemed to have received the notice of the General Meeting once the
announcement is published.
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Article 22

Article 23

Article 24

Article 25

Failure to deliver the notice to certain persons who have the right to be
informed about the meeting accidentally or such persons have not received the
notice about the meeting does not result in the ineffectiveness of the meeting
and the resolutions of the meeting.

General Meeting shall not be postponed or cancelled without a proper reason
after the dispatch of the notice of the General Meeting. Propositions listed in
the notice of the General Meeting shall not be cancelled. Should the meeting be
postponed or cancelled, the convener of the meeting shall explain the reasons at
least 2 days before the date on which the meeting shall originally be held.
Should the General Meeting be postponed, the shareholding record date
confirmed in the notice shall not be changed.

Chapter 4 The Holding of the General Meeting

The Board of the Company and other conveners shall take necessary measures
to ensure the order at the General Meeting. Except shareholders (or proxies),
directors, supervisors, the secretary of the Supervisory Committee, senior
management, company lawyer and guests invited by the Company who attend
the meeting, the Company has the right to legally refuse other persons from
entering the venue of the meeting. Any actions that causes interference to the
General Meeting, provocation and troubles, and damages to the legal rights and
interests of other shareholders, measures shall be taken to stop such actions and
reports shall be made to related departments for further consideration &
handling.

All the shareholders or their proxies recorded in the register of members on the
registration date are entitled to attend the general meeting, and shall exercise
their voting rights pursuant to the laws, regulations and the Articles of
Association.

Shareholders may attend the meeting in person, or they may appoint proxies to
attend the meeting and vote on their behalf.

Any shareholder with the right to attend and vote in the General Meeting has
the right to appoint one or several persons (the persons may or may not be a
shareholder) as their proxy to attend and vote in the meeting on their behalf.
The proxy may exercise the following rights entrusted by the shareholder:

(1) The shareholder’s right to speak at the General Meeting; and

(2) Exercise voting rights.

(3) the right to vote on a show of hands or on a poll, but for a shareholder

who has appointed more than one proxy, such proxies may only vote on a
poll.
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Article 26

Article 27

Article 28

If the shareholder concerned is an “authorized clearing house” (or its agent)
under the definition of the SFO (Chapter 571 of the Hong Kong laws), the
abovementioned shareholder may authorize one or more persons it consider
suitable to represent them at any General Meeting or any class of General
Meetings; However, should there be more than one person being authorized, the
authorization letter shall clearly state the number and classes of shares each of
these persons are authorized with. Such authorized persons have the right to
exercise the rights of the authorized clearing house or its agents, as if these
persons are individual shareholders of the Company.

Shareholders shall appoint proxies in writing, and the authorization letter shall
be signed by the shareholder or by the proxies appointed in writing by the
shareholder; Should the shareholder be a legal person, the letter shall bear the
stamp of the legal person or be signed by its director or persons or
representatives formally authorized.

Individual shareholders attending the meeting in person shall present their
personal identity cards or other effective documents, certificates or
shareholding certificates of the individual shareholder that can prove their
identities; Proxies attending the meeting shall present their effective personal
identity cards, authorization letters from the shareholder and shareholding
certificates.

Corporate shareholders shall be represented by its legal representative or
proxies authorized by the legal representative, the Board or other
decision-making bodies. Legal representatives attending the meeting shall
present their personal identity cards, effective documents or shareholding
certificates of the corporate shareholder that can prove its identity as the legal
representative; Proxies authorized to attend the meeting shall present their
personal identity cards, the authorization letter legally issued by the legal
representative, the Board or other decision-making bodies of the corporate
shareholder or the shareholding certificate of the corporate shareholder.

The authorization letter issued by shareholders to authorize other persons to
attend the General Meeting shall clearly state the followings:

1.  The name of the proxies;
2. Number of shares represented by the proxies
3. Whether the proxies have the right to vote;

4. Instructions to vote for, against or abstain from voting on each of the
items in the agenda of the meeting;

5. The signing date and the effective period of the authorization letter;
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Article 29

Article 30

Article 31

Article 32

6.  Signature (and/or seal) of the shareholders who appoint the proxies. For
letters from domestic corporate shareholders, the seal of the corporate
entity shall be affixed.

It shall be stated in the authorization letter that, should there be no instructions
from the shareholders, the proxies may or may not vote on their own
discretion.

Any authorization letter distributed by the Board or the convener to the
shareholders for appointing proxies shall allow the shareholders to choose
freely to instruct the proxies to vote for or against the resolutions, and to give
instructions on each and every item that requires voting listed on the agenda. It
shall be stated in the authorization letter that, should there be no instructions
from the shareholders, the proxies may or may not vote on their own
discretion.

Letters authorizing proxies shall, at least 24 hours before the meeting that
requires the votes to be cast convenes or at least 24 hours before the designated
voting time, be delivered to the Company’s address or any other places
designated in the notice convening the meeting. For authorization letters signed
by other representatives of the shareholders, the letters authorizing the
representative to sign or other documents of authorization shall be notarized.
Letters authorizing the representative to sign or other documents of
authorization shall, along with the letters authorizing proxies, be placed at the
Company’s address or any other places designated in the notice convening the
meeting.

Should the shareholder be a legal person, it should be represented at the
General Meeting by its legal representative or persons authorized by the Board
or other decision-making bodies. For the purpose of the Rules, the attendance
of the proxies at the meeting or any actions taken by such proxies during the
meeting shall be deemed as the attendance of the shareholder and actions taken
by the shareholders themselves at the meeting (where applicable).

The Company is responsible for producing a register of the participants of the
meeting. The register shall clearly bear the names of the participants (or units),
identity card numbers, home addresses, number of shares with voting rights
held or represented, the name of the shareholders (or units) represented by the
proxies, etc.

Should the authorizing person pass away, become incapacitated, cancel the
authorization of proxies, cancel the authorization to sign the authorization letter
or the related shares have been transferred before the voting, as long as the
Company has not received written notification on the abovementioned events,
votes cast by their proxies according to the authorization letter remains
effective.
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Article 33

Article 34

Article 35

Article 36

Article 37

The convener and the lawyer appointed by the Company will examine the
legitimacy of the eligibility of the shareholders according to the register of
shareholders provided by the registration and settlement institution, and register
the names of the shareholders and the number of shares with voting rights they
hold. Registration of the meeting shall stop before the chairman of the meeting
announces the number of participating shareholders and proxies and the total
number of shares with voting rights they hold.

During the General Meeting, all of the Company’s directors, supervisors and
the secretary of Board shall attend the meeting, the general managers and other
senior management staff shall attend as observers.

The General meeting shall be convened and presided over by the chairman.
Where the chairman is unable to perform or fails to perform his duties and
responsibilities, the Board of Directors may designate a director of the
Company to convene and preside over the meeting on his behalf. Where no
chairman is designated, the shareholders attending the meeting may elect one
person to preside over the meeting. If for any reason the shareholders are
unable to elect a chairman, the shareholders holding the largest number of
voting shares and attending the meeting (whether in person or by proxy) shall
preside over the meeting.

In a General Meeting convened by the Supervisory Committee, the chairman of
the Supervisory Committee serves as the host and chairman of the General
Meeting. Should the chairman of the Supervisory Committee be unable to or
fail to perform his duties, the supervisor elected by more than half of the
supervisors shall serve as the host and chairman of the meeting.

In a General Meeting convened by the shareholders, the convener shall
nominate a representative to host and serve as the chairman of the meeting.

During a General Meeting, should the host of the meeting violates the rules of
procedures and hence the meeting cannot continue, the General Meeting may
elect a person to host and continue the meeting with the approval of more than
half of the participating shareholders with voting rights.

At the Annual General Meeting, the Board and the Supervisory Committee
shall report to the General Meeting their work in the past year. Each and
independent director shall also report on their work.

Directors, supervisors, senior management staff shall offer clarifications and

explanations to the interpellations and proposals made by shareholders during
the General Meeting.
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Article 38

Article 39

Article 40

Article 41

Prior to voting, the chairman of the General Meeting shall announce the
number of shareholders and proxies present and the total number of shares with
voting rights held by them. The number of shareholders and proxies present
and the total number of shares with voting rights held by them shall be as
stated in the registration of the meeting.

The secretary of the Board shall be responsible for the minutes of the General
Meetings, The minutes shall record the following information:

(1) The time, venue, agenda and the name of the convener of the meeting;

(2) The name of the host of the General Meeting, and the names of the
directors, supervisors, the secretary of the Board, the general managers
and other senior management staffs who attend or observe in the meeting;

(3) Number of shareholders and proxies who attend the meeting, the total
number of shares with voting rights held and the ratio to the total number
of shares of the Company;

(4) Voting results on each resolution by the shareholders and proxies present
at the General meeting;

(5) Outlines of the speeches on each resolution made by each speaker;

(6) The course of consideration of each proposal, the summary of speeches
and the voting result;

(7) The interpellations and proposals raised by shareholders and the
corresponding answers or explanations;

(8) The names of the lawyer, counting officer and scrutineer;

(9) Other details that are required by the Articles of Association to be
recorded in the minutes.

The convener shall ensure the truthfulness, accuracy and completeness of the
meeting minutes. Directors, supervisors, the secretary of the Board, the
convener or his/her representative and the chairman of the meeting who attend
the meeting shall sign on the meeting minutes. The minutes shall be kept
together with the signature book of shareholders attending the meeting, the
authorization letter of proxies as well as all valid materials of voting through
the internet or other ways for no less than 10 years.

The convener shall ensure that the General Meeting is held continuously until
final resolutions are reached. In the event that the General Meeting is
adjourned or resolutions fail to be reached due to force majeure or other special
reasons, measures shall be adopted to resume the meeting as soon as possible
or the meeting shall be concluded immediately, and an announcement shall be
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Article 42

Article 43

Article 44

promptly made accordingly. The convener shall also report the same to the
local authority of the securities regulatory department of the State Council of
the place where the Company is domiciled as well as the Stock Exchange and
the Shenzhen Stock Exchange.

Chapter 5 Voting and Resolutions of the General Meeting

Shareholders (including their proxies) are entitled to voting rights in proportion
to the number of their voting shares and shall have one vote for every share
held. Shares held by the Company do not carry any voting rights and shall not
be counted towards the total voting shares held by the shareholders present at
the General Meeting.

The resolutions of the General Meeting shall be classified as ordinary
resolutions and special resolutions.

Ordinary resolutions put forward in the General Meeting shall be adopted by a
simple majority of shareholders (including their proxies) with voting rights
attending the meeting.

Special resolutions put forward in the General Meeting shall be adopted by not
less than two thirds of the shareholders (including their proxies) with voting
rights attending the meeting.

The following resolutions shall be adopted as ordinary resolutions at a General
Meeting:

(1) working reports of the Board and the Supervisory Committee;

(2) profit distribution proposals and plans for making up losses formulated by
the Board;

(3) removal of the members of the Board and the members of the Supervisory
Committee, and determination of their emoluments and method of
payment;

(4) annual financial budgets, audited accounts, balance sheets and profit and
loss accounts and other financial statements of the Company;

(5) other matters unless otherwise required to be adopted as special

resolutions in accordance with the applicable laws and administrative
regulations or the Articles of Association.
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Article 45

Article 46

The following resolutions shall be adopted as special resolutions at a General
Meeting:

(I) increase or decrease of registered capital and issuance of shares of any
class, warrants and other similar securities of the Company;

(2) issuance of debentures of the Company;

(3) division, merger, change in corporate form, dissolution or liquidation of
the Company;

(4) amendments to the Articles of Association;

(5) purchase and sale of assets after the major assets purchased and sold by
the Company within one year reach or exceed 30% of the latest period’s
audited total assets;

(6) external guarantees after the total amount of external guarantees of the
Company reaches or exceeds 30% of the latest period’s audited total
assets;

(7) share based award schemes;
(8) the buyback of the shares;
(9) variation or abrogation of the rights of any class of shareholders;

(10) other matters approved by ordinary resolution of the general meeting
pursuant to the laws, administrative regulations or the Articles of
Association which are believed could materially affect the Company and
need to be approved by special resolution.

Matters considered at the general meeting shall be passed by ordinary
resolutions unless otherwise provided in this Article and the Articles of
Association.

According to laws, administrative regulations and Articles of Association, the
following items requires approval by the General Meeting, and be approved by
over 50% of voting rights held by participating shareholders of public share:

(1) The new issuance of public shares by the Company (including issuance of
H Shares or warrants of other types of shares), issuance of convertible
corporate bonds, placing shares to original shareholders (but excluding
shares which controlling shareholders have promised to fully subscribe
with cash before the meeting);
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Article 47

Article 48

Article 49

(2) Material restructuring of the Company asset, of which the premium of the
acquired asset exceeds 20% or more of audited net value of all assets
purchased;

(3) A shareholder using his or her share equity to reimburse his or her debt to
the Company;

(4) Subsidiaries that have major impact on the Company to be listed in
overseas markets;

(5) Any event under development of the Company may have major impact on
the interests of public shareholders.

Should the Company convene a General Meeting to discuss the abovementioned
items, a platform for voting through the internet shall be provided to the
shareholders.

The Board, independent directors and shareholders who conform to conditions
set out in related regulations may collect voting rights at the General Meeting
from shareholders of the Company. The collection of voting rights should
proceed gratis, and shareholders being approached should be fully informed.

Except for special circumstances such as a crisis, the Company is forbidden
from entering into any contracts with any person other than the Company’s
directors, general manager and other senior management staff to hand over all
the management responsibilities or that of important businesses, unless it is
approved through special resolution by the General Meeting.

When the General Meeting is examining items related to connected
transactions, the related shareholders should not participate in the voting
process. The number of shares with voting rights represented by the related
shareholders will not be counted as effective ballots cast; the announcement of
resolutions made by the General Meeting should fully disclose the voting
details of the non-related shareholders. Should there be special circumstances
under which the related shareholders cannot avoid, the Company should obtain
approval from related departments before proceeding to voting on normal
procedures, and detailed explanations shall be made in the resolution
announcement of the General Meeting. The announcement should be published
on the website of regulatory bodies and/or newspapers that conform to related
the regulations.

In case any shareholder is required to abstain from voting or is restricted to
vote only for or against any individual resolution by the Company Law or other
laws, administrative regulations, the Stock Listing Rules of Shenzhen Stock
Exchange and the Securities Listing Rules of the Stock Exchange, any votes by
shareholders (or their proxies) violating the related requirements or restrictions
will not be counted as effective vote.

— 69 —



APPENDIX II RULES OF PROCEDURES OF THE GENERAL MEETING

Article 50

Article 51

Article 52

Article 53

Article 54

Article 55

Article 56

Lists of candidates for the positions of directors, supervisors should be
submitted for approval at the General Meeting in the form of resolution;

According to the Articles of Association or resolutions reached at the General
Meeting, accumulative voting mechanism may be used in the election of
directors and supervisors by the General Meeting.

The accumulative voting mechanism mentioned above means that when the
General Meeting elects a director or supervisor, each share holds the same
number of voting rights as the number of directors or supervisors to be voted
in, the shareholders may concentrate their votes. The Board should disclose to
shareholders the personal particulars and basic information of the director
candidate or supervisor candidate.

Except for accumulative voting mechanism, the General Meeting should vote
on each motion individually. Should there be different motions on the same
issue, voting should be done according to the order of the motions raised.
Except for special reasons such as force majeure causing the General Meeting
to suspend or unable to reach a resolution, the General Meeting shall not set
aside any motion or have any motion not voted.

During the consideration of motions in the General Meeting, no amendments
shall be made to the motions, otherwise, any such change shall be considered
as a new motion, of which the voting shall not proceed in that meeting.

Any voting must be conducted by way of poll in General Meetings, and the
poll results shall be published according to the relevant requirements of the
law, regulations, the Securities Listing Rules of the Stock Exchange and the
Stock Listing Rules of the Shenzhen Stock Exchange.

Should the item which requires voting by poll be the election of chairman or
the suspension of the meeting, such poll shall be conducted immediately; for
other items which require voting by poll, the chairman shall decide to conduct
the poll at any time before the end of the current General Meeting. The
meeting may proceed to discuss other items. The poll results shall be regarded
as the resolutions passed in the General Meeting.

The same voting rights can only be exercised either through on-the-spot voting,
the internet or other means of voting. Should there be repeated voting by the
same voting right, the first vote cast shall be taken.

During the poll, shareholders (including their proxies) with two or more than

two voting rights do not necessarily have to cast all their votes in the same
way.
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Article 57

Article 58

Article 59

Article 60

Before voting on motions in the General Meeting, two shareholder
representatives shall be recommended to participate in vote counting and
scrutiny. Should there be conflict of interests between the item considered and
the shareholders, the related shareholders and proxies shall not participate in
vote counting and scrutiny.

During the vote on a motion in the General Meeting, vote counting and
scrutiny shall be carried out jointly by lawyer, shareholder representatives and
supervisor representatives, and the result of the vote shall be announced on the
spot. The result of the vote shall be included in the meeting minutes.

Shareholders or their proxies who voted through the internet or other means
have the right to check the results of their votes in the corresponding voting
system.

The chairman of the meeting shall determine, according to the results of the
votes, whether the resolutions of the General Meeting are approved. The
chairman’s decision is the final decision, and the results of the votes shall be
announced in the meeting. The results of the votes shall be recorded in the
meeting minutes.

Should the General Meeting adopts voting through the internet, the starting
time must be no earlier than the 15:00 on the day prior to the General Meeting
and no later than 09:30 on the day the General Meeting convenes. The closing
time must not be earlier than 15:00 on the day the General Meeting convenes.

The General Meeting must not end earlier than the closing time of the voting
through the internet or by other means. The host of the meeting shall announce
details and results of the vote on each motion, and announce whether the
motion is approved according to the results of the votes.

Before the formal announcement of the voting results, all related parties
including companies, counting officer, scrutineer, major shareholders, internet
service providers involved in the process, whether on the spot, through the
internet or other means of vote, have the obligation to keep the details of the
vote confidential.

Shareholders attending the General Meeting shall express one of the following
opinions on the motion submitted for voting: for, against or abstain from
voting.

Votes that are not filled, filled wrongly, or on which writing cannot be
recognised, or are not cast, the related voters are deemed to have given up their
rights to vote and the voting result of the number of shares they hold will be
counted as “abstention”.
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Article 61

Article 62

Article 63

Article 64

Should the chairman of the meeting has any doubts on the result of the vote on
any resolution, he may carry out a ballot count; should the chairman has yet to
conduct a ballot count and any participating shareholder or his or her proxies
have dissenting view on the announced voting result, they have the right to
request a ballot count immediately after the announcement of the voting result,
and the chairman shall carry out a ballot count immediately.

Should a ballot count be conducted in the General Meeting, the result of the
ballot count shall be recorded in the meeting minutes.

The minutes, together with the book of signatures of attending shareholders and
the authorization letters for proxies shall be kept at the Company’s registered
address.

Shareholders may examine photocopies of the minutes for free during office
hours of the Company. Should any shareholder request photocopies of the
minutes, the Company shall send the photocopies within 7 days after receiving
a reasonable fee.

Resolutions reached at the General Meeting shall be announced immediately.
The following details should be included in the announcement:

(I) The time, venue, mode, convener and host of the meeting, together with
explanations on whether it is in compliance with the laws, administrative
regulations, departmental rules and Articles of Association;

(2) Number of shareholders and proxies attended the meeting, the number of
shares with voting rights they hold and its ratio to the total number of
shares with voting rights of the Company;

(3) The way in which the voting is conducted, voting results of each motion,
details of each approved resolution and details of the voting by
shareholders; should motions be proposed by shareholders, the names of
the shareholders, the shareholding ratios and the content of the motions
shall be stated; should the motions involve connected transactions, the
details of abstention from voting by the related shareholders shall be
stated; should the motion be objected or resolution from a previous
General Meeting be changed in the current General Meeting, details shall
be explained in the resolution announcement of the General Meeting; and

(4) Written legal opinion presented by the lawyers engaged.

Should the announcement on resolutions reached in the General Meeting
involves items stipulated in Article 46 of the Rules, there should also be a
clarification on the number of participating shareholders of public shares, the
total number of shares they hold, its ratio to the number of public shares issued
by the Company and the voting result, together with a disclosure of the number
of shares held by the top 10 shareholders of public shares and their voting
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Article 65

Article 66

Article 67

Article 68

Article 69

details. Should a motion be objected, or resolutions from a previous General
Meeting be changed in the current General Meeting, details should be clarified
in the resolution announcement of the General Meeting.

Should motion on appointments of directors or supervisors be approved in the
General Meeting, the day of the approval marks the beginning of the time these
new directors or supervisors assume office.

Should a resolution be reached on the distribution of profits in the General
Meeting, the Board shall complete the distribution of dividends (or shares)
within two months after the General Meeting.

Chapter 6 Special Procedure for the Voting of Class Shareholders

Shareholders holding different classes of shares are referred to as ‘“class
shareholders”. Except for other classes of shareholders, holders of domestic
shares and holders of H Shares are different classes of shareholders.

Class shareholders enjoy rights and bear responsibilities according to the
requirements of law, administrative regulations and the Articles of Association.

The Company’s proposition to amend or cancel rights of class shareholders is
required to be passed as special resolution in General Meetings and passed by
the General Meeting convened by the class shareholders affected according to
Article 70 to 74 of the Rules before actions can be taken.

The following circumstances shall be deemed to be a variation or abrogation of
the rights of holders of certain class shares:

(1) the increase or decrease of the number of shares of such class, or the
increase or decrease of the number of shares of a class having voting or
equity rights, distribution rights, or privileges equal or superior to the
shares of such class;

(2) to convert all or part of a class of shares into another class, or to convert
all or part of another class of shares into that class of shares, or to grant
such conversion right;

(3) the removal or reduction of rights to accrued dividends or cumulative
dividends attached to shares of such class;

(4) the reduction or removal of a dividend preference or a liquidation
preference attached to shares of such class;

(5) the increase, removal or reduction of conversion privileges, options,

voting rights, transfer or pre-emptive rights or rights to acquire securities
of the Company attached to shares of such class;
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Article 70

Article 71

(6) the removal or reduction of rights to receive amounts payable by the
Company in particular currencies attached to shares of such class;

(7) the creation of a new class of shares having voting or equity rights,
distribution rights or other privileges equal or superior to the shares of
such class;

(8) the imposition of restrictions or additional restrictions on the transfer of
ownership of the shares of such class;

(9) the issue of rights to subscribe for, or convert into, shares of such class or
another class;

(10) the increase in rights or privileges of shares of another class;

(11) the restructuring of the Company which will result in shareholders of
different classes bearing a disproportionate burden of such proposed
restructuring;

(12) the variation or abrogation of the provisions of this chapter.

Shareholders of the affected class, whether or not otherwise entitled to vote at
General Meetings, shall nevertheless be entitled to vote at class meetings in
respect of matters concerning sub-paragraphs (2) to (8), (11) to (12) of Article
69, but interested shareholder(s) shall not be entitled to vote at class meetings.

The meaning of “interested shareholder(s)” as mentioned in the preceding
paragraph is:

(I) in the case of a repurchase of shares by pro rata offers to all shareholders
or public dealing on the Stock Exchange or the Shenzhen Stock Exchange
according to the Articles of Association, a controlling shareholder within
the meaning of the Articles of Association;

(2) in the case of a repurchase of share by an off-market agreement outside of
the Stock Exchange and the Shenzhen Stock Exchange under the Articles
of Association, a shareholder to whom the proposed agreement relates;

(3) in the case of a restructuring of the Company, a shareholder within a class
who bears less than a proportionate burden imposed on that class under
the proposed restructuring or who has an interest in the proposed
restructuring different from the interest of shareholders of that class.

Resolutions of a class meeting shall be passed by votes representing two-thirds

or more of the voting rights of shareholders of that class attending the class
meeting who have the right to vote at the meeting according to the Rules.
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Article 72

Article 73

Article 74

A written notice convening a class meeting shall be given 45 days (including
the date of the meeting) before the convention of the meeting, to notify
shareholders whose names appear in the register of shareholders of such class
shares of the matters proposed to be considered and the date and place of the
meeting. The shareholders who intend to attend the meeting shall serve the
written reply to the Company 20 days prior to the date of the meeting.

If the number of voting shares represented by the shareholders who intend to
attend the meeting reaches one half or more of the Company’s total voting
class shares at the meeting, the Company may hold the class meeting; if not,
the Company shall within 5 days notify the shareholders by public notice of the
matters to be transacted at, the place and date for, the meeting again. The
Company may convene such a meeting after such announcement.

Quorum for the separate class meeting (adjourned meeting excluded) which is
held for considering revising the rights of any shares of a class, shall be at
least one-third of the holders of these issued shares.

A notice of a class meeting shall be served exclusively on shareholders entitled
to vote at such meeting.

Any class meeting shall be conducted as nearly as possible as any general
Meeting. Provisions in the Articles of Associations which relate to any general
meeting shall apply to any class meeting.

Apart from holders of other classes of shares, holders of domestic shares and H
Shares shall be regarded as holders of different classes of shares.

The special procedures for voting by a class shareholder shall not apply to the
following circumstances:

(1) any proposed issuance of domestic shares and H Shares by the Company
in every 12 months, whether separately or together, if such proposed
issuance of domestic shares and H Shares are approved by the
shareholders in a general meeting by way of special resolution, and the
domestic shares and H Shares proposed to be issued by the Company of
not exceeding 20% of the shares in issue of such class; and

(2) where the Company’s plan to issue domestic shares and H Shares at the

time of its establishment is carried out within 15 months from the date of
approval of the securities regulatory department of the State Council.
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Article 75

Article 76

Article 77

Article 78

Article 79

Article 80

Article 81

Chapter 7 Supplementary Provisions

Any disputes regarding the convening, holding, voting procedures and legality
of resolutions of the General Meeting that cannot be settled through
coordination, the parties concerned may initiate litigation at the People’s Court.
For holders of H Shares, arbitration may be applied for according to the
Articles of Association.

In the Rules, reference to “over” or “more than” shall be inclusive.

Amendments to the Rules shall be proposed by the Board and submitted for
consideration and approval at General Meetings.

The Rules shall be subject to the interpretation by the Board.

Save as otherwise specified, terms used in the Rules shall have the same
meaning as those defined in the Articles of Association.

Matters not covered by the Rules shall be executed in accordance with the
Articles of Association, relevant laws and administrative regulations.

The Rules shall take effect from the date of the initial public issue of
RMB-denominated ordinary shares (A Shares) of the Company and the listing
of which on the Shenzhen Stock Exchange, after being considered and
approved at the General Meeting of the Company.
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The English version of this Appendix is an unofficial translation of its Chinese version
prepared for reference only. In case of any discrepancy between the two versions, the
Chinese version shall prevail.

Article 1

Article 2

LAUNCH TECH COMPANY LIMITED
Rules and Procedures of the Board

Chapter 1 General Provisions

In order to safeguard the independence, scope of work and effective execution
of duties of the Board of Directors of Launch Tech Company Limited (the
“Company”) under the law so as to ensure the working efficiency and scientific
decision-making of the Board of Directors, the Rules and Procedures of the
Board of Directors (the “Rules”) are hereby formulated in accordance with the
relevant laws, administrative regulations and rules of security regulatory
authorities, including Company Law of the People’s Republic of China (the
“Company Law”), Securities Law of the People’s Republic of China (the
“Securities Law”), Code of Corporate Governance for Listed Companies, the
Rules Governing the Listing of Stocks on the Shenzhen Stock Exchange (the
“SZ Stock Exchange”) (the “Share Listing Rules”), the rules of securities
regulatory authorities in Hong Kong including Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong Limited (the “HK Stock
Exchange”) (the “HK Listing Rule”), and the requirements set out in the
Articles of Association of Launch Tech Company Limited (the “Articles of
Association”) and in light of actual conditions of the Company.

The Board of Directors is set up by the Company according to the law. The
Board of Directors is the business execution unit and operational decision
making unit of the Company that operates and manages legal properties of the
Company and responsible to the general meeting in accordance with the
Company Law, related law and regulations and requirements of the Articles of
Association.

Chapter 2 Structure of Board of Directors and Its Subordinate Organizations

Article 3

Article 4

A Board of Directors is set up in the Company, comprising of 9 directors. A
director may take up the post of general manager or other senior management
at the same time. However, the total number of directors who also perform the
duties of managers or other senior management members shall not exceed 50%
of the total number of directors. The Board of Directors shall have a chairman
who shall be appointed and dismissed by more than 50% of all the directors by
election.

The Board of Directors of the Company sets up special committees including
Strategic Development Committee, Audit Committee, Remuneration and
Assessment Committee and Nomination Committee. Each of these special
committees reports to the Board of Directors. Members of these special
committees shall all be the Company’s directors, and there should be at least
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Article 5

Article 6

Article 7

Article 8

three members in each committee. Independent directors shall act as conveners
and make up the majority in the Audit Committee, Remuneration and
Assessment Committee and Nomination Committee. At least one independent
director of the Audit Committee shall be from the accounting profession.

Special committees under the Board of Directors shall formulate bylaws, which
will become effective upon obtaining approval by the Board of Directors.

There is a secretary of the Board of Directors who is responsible for the
general affairs of the Board of Directors. The secretary of the Board of
Directors may also be the person-in-charge of secretariat and responsible for
keeping the seals of the Board of Directors. The secretary of the Board of
Directors shall be nominated by the chairman, and appointed or dismissed by
the Board of Directors.

According to the relevant requirements of the Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong Limited, the Company has one
company secretary. The company secretary shall be a natural person who has
the requisite professional knowledge and experience, and shall be appointed by
the Board.

Directors or senior management staff of the Company can serve concurrently as
secretary of the Board of Directors or secretary of the Company. But the
general manager, financial principal and supervisors must not serve as secretary
of the Board of Directors or secretary of the Company. The registered
accountants from accounting agencies appointed by the Company must not
serve concurrently as secretary of the Board of Directors.

When the director serves concurrently as the secretary of the Board of
Directors or secretary of the Company, and an action must be conducted by the
director, the secretary of the Board of Directors or secretary of the Company
respectively, the abovementioned director is forbidden to conduct such action
with dual identities.

The secretary of the Board of Directors may designate relevant personnel such
as securities affairs representative to assist him or her in handling daily affairs.

Chapter 3 Duties of the Board of Directors

The Board of Directors shall stringently execute duties required by related
laws, regulations and the Articles of Association, make sure that the Company
is in compliance with the laws, regulations and the Articles of Association, that
all shareholders are treated equally and that the interests of other stakeholders
have been considered.

The Board of Directors is responsible to the general meeting, with the
following duties and authorities:
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(1)

(2)
3)

4

5)

(6)

(7

(8)

)

(10)

(11)

(12)

(13)

(14)

(15)

Be responsible for calling the general meeting, and report details of their
work at the general meeting;

To execute resolutions adopted at the general meeting;
To formulate operational plans, investment proposals of the Company;

To formulate the Company’s annual budget proposals and final accounts
proposals;

To formulate the Company’s profit allocation and loss recovery
compensation proposals;

To formulate the Company’s proposals of increasing or decreasing
registered capital and bond issuance and other proposals of securities or
listings;

To draft the Company’s major acquisitions, repurchase of company stocks
or mergers, division, alterations of forms of the Company and dissolution;

To draw up the Company’s internal management organization;

to appoint or dismiss the Company’s general manager; based on
nomination by the general manager, appoint or dismiss the Company’s
senior management members such as the deputy general manager,
financial supervisors etc, and make decisions on issues related to their
remuneration and way of payments;

to formulate the Company’s basic management systems;
to formulate amendments to this Articles of Association;
to draft the Company’s proposals of major acquisition or disposal;

subject to in compliance with the relevant laws, regulations, the Articles
of Association and the relevant rules, to exercise the power to raise funds
and to borrow for the Company as well as to exercise the power to
determine mortgage, leasing, subcontracting or transfer of the important
assets of the Company and to authorize the general managers to exercise
such power to some extent;

to determine matters including external investment, acquisition and
disposal of assets, pledge of assets, designated financial management and
connected transactions of the Company, etc, within the authorization of
the general meeting;

to exercise other powers conferred by the general meeting and the Articles
of Association.
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Article 9

Article 10

Article 11

All of the above resolutions adopted by the Board of Directors, except those in
(6), (7), (11) and (12) that must be approved by more than a two-thirds vote of
the directors, shall be approved by a simple majority of votes by the Directors.

The Board of Directors may exercise any power which is not provided for in
the Articles of Association to be exercised by general meetings. The Board of
Directors must comply with the provisions of Articles of Association and the
provisions made by general meetings from time to time, provided that such
provisions made by general meetings of the Company will not invalidate the
originally valid action taken by the Board of Directors prior to the making of
such provisions.

Resolutions in respect of connected transactions of the Company made by the
Board of Directors shall take effect when signed by independent non-executive
directors.

The chairman possesses the following authorities:

(1) To host the general meeting, to call for and preside board meetings;

(2) To examine the implementation of resolution adopted at board meetings;

(3) To sign on securities issued by the Company;

(4) To sign important documents of the Board of Directors and other
documents that must be signed by legal representatives of the Company;

(5) To exercise authorities as the Company’s legal representatives;

(6) to be responsible for the strategic research and management of the
Company and the building of corporate culture;

(7) The right to make final decisions on important decisions regarding the
finance and human resources (the appointment and dismissal of middle
management, the proposal to appoint or dismiss senior management
members) of the Company (including subsidiaries of the Company);

(8) Should any major natural disaster or any other force majeure emergencies
occur, to exercise special management rights allowed by related
regulations on the Company’s affairs and interests, and report to the
Company’s Board of Directors and general meeting afterwards;

(9) To exercise other authorities conferred by the Board of Directors.

When the chairman is unable to perform his duties, a director jointly elected by
half or more of the total number of the directors shall perform the said duties.

Duties of external directors shall include but not limited to the followings:
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Article 12

Article 13

Article 14

Article 15

(1)

()

3)

C))

To participate in board meetings and provide independent opinion on
issues designing strategies, policies, performance of the company, query
about the Company, resources, major appointment and code of practice;

To take leadership role when possible conflict of interest issues emerge;

To act as members of Audit Committee, Remuneration and Assessment
Committee and other governance committees as requested; and

To verify if performance of the Company meets the goals of the Company
and the reports on the performance of the Company.

The main responsibility of the Strategic Development Committee under the
Board of Directors is to study and recommend on the long-term strategic

development plans and major investment decision of the Company.

The main responsibilities of the Audit Committee under the Board of Directors

include:

(I) To propose on appointment or replacement of the external auditing
organizations;

(2) To supervise the internal audit system of the Company and its
implementation;

(3) Be responsible for the communications between the internal and external
auditing;

(4) To monitor the financial information of the Company and its disclosure;

(5) To investigate the internal control of the Company;

(6) Any other issues authorized by the Board of Directors.

The main responsibilities of the Remuneration and Assessment Committee
under the Board of Directors include:

(1)

2)

3)

To research and study the standard of the assessment on directors and
other senior management staff, and examine and make proposals on
assessment standards according to the Company’s situations;

To research and make proposals on remuneration policies for directors and
senior management staff;

Any other issues authorized by the Board of Directors.

The main responsibilities of the Nomination Committee under the Board of
Directors include:

— 81 —



APPENDIX III RULES AND PROCEDURES OF THE BOARD

Article 16

(1)

()

3)

C))

(5)

To make proposals to the Board of Directors on the scale and composition
of the Board of Directors, based on the Company’s operational activities,
scale of assets, and equity structures;

To study and research on the standard and the procedure of choosing
directors and senior management staff, and make proposals to the Board

of Directors on such regard;

To search widely for qualified candidates for directors and senior
management staff;

To conduct initial examination on the candidates for directors and senior
management staff and make recommendation;

Any other issues authorized by the Board of Directors.

The main responsibilities of the secretary of the Board of Directors include:

(1

()

(3)

“4)

5)

(6)

To ensure the Company has a complete file of organization documents and
records;

To ensure the Company prepares and submits all reports and documents,
as required by law, to responsible organizations;

To ensure the register of the shareholders of the Company to be set up,
and ensure timely access to records and documents related to the
Company by individuals with the right of access;

To organize and arrange board meetings and general meetings, prepare
documents for the meetings, arrange related affairs, take minutes for the
meetings, ensure the accuracy of the minutes, safe-keep the records and
documents of the meetings, actively understand the implementation of
resolutions reached at the meetings, and report and propose to the Board
of Directors the serious problems in implementation of resolutions;

To ensure the decision-making on major items voting process by the
Board of Directors strictly follows related regulations. As requested by the
Board of Directors to participate and organize the consultation and
analysis of items under discussion of the Board of Directors, and make
related comments and recommendation. To undertake the daily operation
of the Board of Directors and the related committees;

To organize, prepare and ensure timely delivery of documents requested

by the regulatory authorities and to take up and complete any assignments
ordered by the regulatory authorities;
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(7)

(8)

)

(10)

(11)

(12)

(13)

Be responsible for coordination and organization in disclosure of
information of the Company, to establish and improve the system of
information disclosure, to participate in all meetings related to information
disclosure of the Company, and to comprehend in a timely manner any
major operational decisions made by the Company and the related
information;

Be responsible for the confidentiality of price sensitive information of the
Company, and establish effective systems and measures on confidentiality.
When any price sensitive information of the Company is disclosed for
various reasons, to take necessary remedial actions, offer timely
explanation and clarification, notify foreign regulatory authorities where
the Company is listed, and submit report to regulatory authorities under
the State Council Securities Committee;

Be responsible for organization and coordination in the marketing
activities, to coordinate the reception of guests, handle the relationship
among the investors, communicate with investors, agencies and news
media, and coordinate with the general public and answer questions
raised, ensure investors have timely received the information disclosed by
the Company. To organize and arrange the marketing and promotional
activities of the Company within and beyond the borders, to compose
summary reports on activities such as marketing and major guest visits,
and organize reporting of related matters to the regulatory departments
under the State Council Securities Committee;

Be responsible for managing and keeping records, including the register of
the shareholders of the Company, the register of the directors, number of
shares held by majority shareholders and shares held by the directors, and
the register of holders of bonds issued externally. To keep the Company
seals and establish sturdy management mechanism for the Company seals;

To assist directors and the general manager exercise their authorities in
compliance with the laws and regulations within and beyond the borders,
and the Articles of Association and other related regulations. When it is
known that the Company is reaching or may reach resolutions that are
against related regulations, has the obligation to offer timely warning and
has the authority to honestly report such information to the State Council
Securities Committee and other regulatory authorities;

To coordinate submission of integrant information required by the board
of supervisors of the Company and other regulatory committees and to
perform their liabilities, to assist in investigation in honesty and
responsibility of related financial managers, directors and the general
manager of the Company;

To discharge any other responsibilities authorized by the Board of
Directors and any other responsibilities for overseas listing.
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Article 17

Article 18

Article 19

Article 20

Chapter 4 Convocation, Proposal and Notice of Board Meeting

The Board of Directors must convene at least four meetings a year, and at least
one regular meeting in each half of a year.

The Board of Directors shall convene an extraordinary meeting within 10 days
in any of the following circumstances:

(1) when proposed by the shareholders representing more than 10% of voting
rights;

(2) when proposed jointly by more than one third of the directors;

(3) when proposed by more than half of the independent directors;

(4) when proposed by the Supervisory Committee;

(5) when the chairman considers it is necessary;

(6) when proposed by the general manager;

(7) when required by the State Council Securities Committee;

(8) other circumstances provided by the Articles of Association.

Regular board meetings include:

(I) Board meeting to examine and discuss annual reports of the Company and
suggest convening annual general meetings, which is required to convene

within 120 days after end of each financial year;

(2) Board meeting to listen to annual progress report from management of the
Company;

(3) Regular board meetings that the Board of Directors considers necessary.

In principle, the board meeting shall be held on-site. Extraordinary board
meeting may also be held as voting via video, telephone, fax, or e-mail, etc.
upon consent of the convener (presider) and the proponents so long as the
directors are able to fully express their opinions. The meeting of the Board can
also be held on-site in combination with other means.

In the case of meetings not held on-site, the number of attending directors shall
be calculated by including the directors who are on the spot as showed by
video, the directors who have expressed opinions in the telephone conference,
valid votes actually received within the prescribed deadline via faxes, e-mails,
or the written confirmation letters submitted by the directors proving that they
have attended the meeting.
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Article 21

Article 22

Article 23

The notice calling for a board meeting or an extraordinary board meeting can
be delivered in-person, by fax, e-mail, express courier services, registered air
mail, etc. The notice shall be in Chinese, with English version if necessary, and
include an agenda of the meeting.

All directors and supervisors shall be notified of a board meeting not less than
14 days and not more than 30 days before the meeting. All directors and
supervisors shall be notified of an extraordinary board meeting not less than 2
days and not more than 10 days before the meeting convenes. Notices are not
required if the time and venue of a regular meeting is stipulated by the Board
of Directors beforehand.

If a director has attended a meeting, and has not brought up the issue of not
receiving a notice calling for the meeting prior to the meeting or during the

meeting, it is considered that notice has been issued.

The written notice calling for board meeting shall at least include the following
information:

(I) date and venue of the meeting;
(2) form of the meeting;
(3) matters to be discussed (proposals);

(4) convener and chairman of the meeting and the proposer of an
extraordinary meeting and his/her written proposal;

(5) documents necessary for directors’ consideration for voting;

(6) requirement of directors to attend in person or by proxy of other directors;
(7) contact person and contact method;

(8) date of the notice.

Verbal meeting notice shall at least include items (1) and (2) above and the
explanation of the urgency of holding extraordinary board meeting.

Procedure of drafting a proposal for regular meeting:

(1) Before dispatching a notice of convening a regular board meeting, the
secretary of the Board of Directors shall seek directors’ opinion one by
one via telephone and fax;

(2) The secretary of the Board of Directors shall make a written record for

the directors” opinion and submit the preliminary proposal to the
chairman;

— 85 —



APPENDIX III RULES AND PROCEDURES OF THE BOARD

Article 24

Article 25

(3) The chairman shall seek the general manager and other senior
management staff’s opinions if necessary;

(4) The chairman determines the regular proposals.
Procedures of proposing an extraordinary meeting:

(1) For the subject matters for which meet the requirements of convening an
extraordinary board meeting according to Article 18 of the Rules, a
written proposal on such regard signed (or sealed) by a person proposing
the meeting shall be submitted to the chairman directly or through the
secretariat of the Board of Directors;

(2) The secretariat of the Board of Directors shall present to the chairman the
aforesaid proposal and related documents on the day of receipt of the
same;

(3) If the chairman considers that the particulars of the proposal are unclear
or not specific or the relevant documents are inadequate, the chairman
may require the proposer to amend or supplement the proposal.

(4) The chairman shall convene and host a board meeting within 10 days
upon the receipt of such proposal or the demand of the State Council
Securities Committee.

When an extraordinary board meeting is convened according to the aforesaid

requirements, a written proposal signed (or sealed) by a person proposing the

meeting shall be submitted to the chairman. The written proposal shall contain:

(1) the name of the proposer;

(2) reasons for the proposal or the objective facts on which the proposal is
based;

(3) time or duration, venue or form of the meeting proposed;

(4) clear and specific particulars of the proposal;

(5) contacts of the proposer and date of proposal, etc.

The proposal shall be within the authority and powers of the Board of Directors
as specified in the Articles of Association. If the chairman considers that the
particulars of the proposal are unclear or not specific or the relevant documents

are inadequate, the chairman may require the proposer to amend or supplement
the proposal.
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Article 26

Article 27

Article 28

Article 29

Article 30

If, after the written notice of a regular board meeting is sent, it is necessary to
change the time, venue, etc. of the meeting or add, change or withdraw any
proposal to or from the meeting, a written notice for such changes shall be sent
three days before the date originally scheduled for the meeting providing
explanations and details of the new proposals and the relevant documents. If
the notice of change is sent less than three days, the date of meeting shall be
postponed accordingly unless unanimously approved by all the attending
directors.

If, after the notice of an extraordinary board meeting is sent, it is necessary to
change the time, venue, etc. of the meeting or add, change or withdraw any
proposal to or from the meeting, prior consent of all attending directors must
be sought and proper records shall be maintained.

The quorum of board meeting shall be more than half of the directors.

Supervisors may attend board meetings as non-voting attendees. The general
manager and the secretary of the Board of Directors who do not serve
concurrently as director shall attend board meetings as a non-voting attendee.
The chairman of the board meeting may, if he deems necessary, invite other
relevant persons to attend board meetings as non-voting attendees.

Board meetings shall be convened and presided over by the chairman; or if the
chairman is unable to perform the duty, it shall be in accordance with Article
10 of the Rules.

Directors shall in principle attend board meetings in person. If any director
cannot attend the meeting in person for any reason, he shall review the
materials to be tabled at the meeting in advance and formulate his views for
submission at the meeting by another director appointed by him as proxy in
writing.

The power of attorney shall specify:

(1) the name of the principal and proxy as well as their respective ID card
number;

(2) reasons of the principal failing to attend meeting;

(3) brief opinion on each proposal;

(4) scope of authorization and instructions for voting on the proposals;

(5) signature of the principal, and date etc.

A director who is appointed as a proxy shall submit to the chairman the written

power of attorney and specify in the attendance record that he/she attends the
meeting as a proxy.
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Article 31

Article 32

Article 33

Article 34

The following shall be observed when appointing a proxy and accepting the
appointment as proxy:

(1) If any connected transaction is to be considered, a non-connected director
shall not appoint a connected director to attend the meeting on his/her
behalf, and a connected director shall not accept the appointment by a
non-connected director;

(2) An independent director shall not appoint a non-independent director to
attend the meeting on his/her behalf, and a non-independent director shall
not accept the appointment by an independent director;

(3) A director shall not give any other director carte blanche to attend the
meeting and vote on his/her behalf without giving his/her own views and
voting instruction, and the relevant director shall not accept the carte
blanche or any unspecified appointment;

(4) A director shall not accept appointments from more than two directors,
and a director shall not appoint any other director who has been appointed
by two other directors to attend the meeting and vote on their behalf.

Chapter 5 Board Resolutions

The voting methods of a board meeting are: by raising hands, by poll or voting
by mail.

The chairman of the meeting shall seek the views of the attending directors on
each proposal. Regarding any proposal requiring prior consent of independent
directors, the written consent formed by the independent directors shall be read
out by a designated independent director before the relevant proposal is
discussed by the attending directors.

The chairman of board meeting shall promptly prevent any director from
hindering the normal progress of the meeting or interrupting another director
who is making a speech.

Without unanimous consent by all attending directors, resolution not contained
in the notice of the meeting shall not be put to vote at a board meeting. A
director acting as a proxy of another director shall not vote on behalf of any
other director on any resolution not contained in the notice of the meeting.

The directors shall carefully read the materials to be tabled at the meeting and
express their well-informed, independent and discreet opinions.

The directors may, before the meeting, inquire about information necessary for

decision making from relevant persons or institutions such as the convener of
the meeting, the general manager and other senior management members,
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Article 35

Article 36

Article 37

Article 38

special committees, accounting firms or law firms, and may, while the meeting
is underway, suggest the chairman of the meeting to invite the aforesaid
persons or institutions to give explanations at the meeting.

After adequate discussion, the chairman of the meeting shall put each
resolution to the vote of the attending directors.

Each attendee shall cast one vote and proposals shall be voted in written form
unless more than a half of attending directors agree to vote on a show of
hands.

Each director may vote for, or against a resolution or abstain from voting. Each
attending director shall choose one out of the aforesaid intents. If any director
does not make any choice or selects two or more choices, the chairman of the
meeting shall require the director to make his/her choice again, otherwise the
director shall be deemed as having abstained from voting. Any director who
has left the meeting without making any choice shall be deemed as having
abstained from voting.

After voting by attending directors, securities affairs representative and relevant
personnels shall promptly collect the ballots cast by the directors for counting
by the secretary of the Board of Directors under the supervision of a supervisor
or independent director.

For meetings being held onsite, the chairman of the meeting shall announce the
voting result immediately. Otherwise, the chairman of the meeting shall require
the secretary of the Board of Directors to notify the directors of the voting
result before the next business day after the voting deadline.

The vote cast by any director after the chairman of the meeting announces the
voting result or after the voting deadline shall not be counted.

Resolutions adopted at board meetings shall be passed if voted for by more
than 50% of all directors of the Company. If the laws, administrative
regulations and the Articles of Association require approval by more directors,
such requirement shall apply.

If different resolutions conflict with each other, the resolutions passed at the
latter time shall prevail.

If any director is a connected party to an enterprise or individual involved in
any matter to be resolved at a board meeting, the said director shall not vote on
the said resolution or vote on behalf of another director. If the number of
non-connected directors attending the board meeting is less than half of all
directors, the relevant proposal shall be submitted to the general meeting for
consideration.
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Article 39

Article 40

Article 41

Article 42

Article 43

The directors shall act in strict accordance with the authorization granted by
general meetings and the Articles of Association and shall not pass any
resolution beyond their authority.

Where the board meeting needs to make a resolution regarding the distribution
of profits, it may first notify the certified public accountant of the preliminary
distribution plan to be submitted to the Board of Directors for review, and
require the certified public accountant to issue a draft of audit report based
thereon (all financial data other than those relating to the distribution of profits
shall have been ascertained). After making a resolution on the distribution of
profits, the Company shall require the certified public accountant to issue a
formal audit report, on the basis of which the Board of Directors shall make
resolutions on other relevant matters of the regular report.

If any resolution is not passed, the same resolution shall not be considered by
the board meeting within one month unless the relevant conditions and factors
have changed significantly.

If more than half of the attending directors or more than two independent
directors are of the view that the relevant proposal is not clear or specific or
the materials provided are inadequate and that no judgment can be made
thereon, the chairman of the meeting shall demand a suspension of voting on
the said proposal.

A director proposing suspension of a proposal shall state the specific
information required for resubmission of the proposal.

Board meetings held onsite or via videoconference or telephone may be
tape-recorded where necessary. If it is arranged for tape recording, relevant
personnel attending the meeting or attending as a non-voting attendee shall be
informed in advance.
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Article 44

Article 45

Article 46

Article 47

Article 48

Article 49

Article 50

Chapter 6 Minutes of Board Meetings
Minutes shall be made on all board meetings. Directors attending the meeting
and the compiler of the minutes shall sign on such minutes. Directors who
attended the meeting have the right to request their speech at the meeting to be
recorded as a statement.
The minutes shall include the following information:
(1) number of the meeting, time, venue 