R\ RHEQRZE

(1993 £ 12 B 29 HE/\BLEARREASESZERESER
SWIEIRIE 1999 & 12 B 25 HENEL2EARRERSESER
FEH=REW (KTFEH (FEAREMEATE) FRE) FE—K]
IE 1RiE 2004 &£ 8 A 28 HETELEARRKEZASESZERSE+—
REW AXFER (FRARHMEATE) NRE)Y ETRIEE
2005 £ 10 B 27 HETEEEARRKEREREFZREE T/VURR
11T #R18 2013 &£ 12 B 28 HE+_ELBEARKERSESZERS
IR (XRFEY (PEAREMESFREHRIPE) SHEREAR
RORTE) SE=IRIEIE 1RHE 2018 & 10 A 26 HE+=E2EARKE
SEFRRRB/NRESW (KXTFEH (FEARENEATE) HIR
E) SHIURIEIE)

>

Hp

W

%_ lE\ )”JJ

o

F—F ATABRIRVAELNITA, RPRE. REFEIERNARNEG
wN @, FIPHSEFTRE, BHTSENTHEFNARE, FIER
i%e

BIFR NEFMABRERBAZETERRIRZAIEREELT
MR BRAT,

F=F NFRBIWEA, BRMIAEAUT, EEEAUFN, 2
SBIAREERF I ATRIRS FBEE.

BRFELTRIRRUEASRIHITONRG ATEBRE, kD
BIRABRIRRIARAGRIRR ( BRYS A B & E =T,

FMUFR NERFEKEZEAT WG, S5EARRIEEEEES
G

1/50



BhT ASNEEEEN, YIRNETIER. TEIEN, BFHER
&, BlBER, HMETE BERBEENTESARNGEE, RKEBELSER

RNENEGEN:mZERRIP, FAZREIC.

B/NFE BINE, NISKERRTBICHRBRIBIRIEIC. a4
EMERNRIMEMRY, HATEICH RSB ICABREEATRER
DERAE, AMFENERENRILFMN, FMEBICABRIRELT
BB RIDBRAE.

R TEGENIMERM AT IREMER, NIAEATEICH
HOEDIERETF L.

NRAUEASFICHRHBEERAATEEICER, AFEICTIRM
SIRMEIIRSS.

FER KEARUMAT, HATIECHRREATEIHAR. A5
ENARRE R BER AR BRI BEE.

NEEWHRN SHAANTRIRIR, ER. EMEER. LEEE.
EEARABEBFEIL.

RNEEWHRBRCHENERAERERN, RENIKEDEZTES
ic, HATEICHRIRASE R,

BI\F KEAXRINERRELT, VREATSTRFIRIABEIR
REATSERRATFH.

EKRTZRUMRNDEBIRATE, ©REATBMRPIRARDERAS
SEERD BT,

Fhg BARZELTXFARMDERLE, NISFERNENERIR
ERLATNEM. ROBRADEENERIELT, NAFENE
MERVBRFEATRIFH-

2/50



BRFELATXREARMDERATN, HERDBRATEENE
REELTN, REEERBMRN. RSHEBEFRRILNTIHRR,

BHE ASUHEHEEDSHERRERE/ER.

FT—F RUNTVIKEFIEATTERR. ATFRMYLE. K

’. BF. hFE. SREEARBBLRA.

FToF QATINESERBRATEERENE, FHGEEIC. AFALA
BRATERE, WELEEEE, BRNINETELIC,

RNENREEETBTIAR. ITEEAMEMEERNIE, NS
IRESZI 0L iR

FH=F ATEFENRAKBRLATEENNE, HESK, 1T
SNEZERE, FKEEC. QAFEEFERERALE, NIDETES
ic.

F1+ME AFULURN S AT, RS AE, MYRATEEICHX
RIgZEIC, MEEWHE, 7AEFAEGEAZE, EREXZIFHAT
7&3E,

REFILARM FRTE, FRAEEAEARE, KAV AEBRER
%,

FHaEF LFFLREMRIIRE, B, REEBBEMEN, F
BRI TR B R ARG A BET M ERIHEA.

BH®E AREEMRIERFENENBARMER, KRATERE
FME, HEFSHERFS. REASRY, AREENRANEE
RIS EUN RIS R B E EARIEES RN ERN, HNMEETNERIR
.

RNANAERIREE LhREH ARMBERN, ORERESEER
FRSFRY,

3/50



AL E IR R B E R E R LR ER A B, M55
INEIAESAYRR, ZIFRR A HE SN AR IR RFRR Y
THEE.

BHtFE ATV ARIFIRINGZENGE, KESRIZTHNG
[, SIt=RiE, IBESERF, SCRREE .

RNENIRASHZN, IEATR TRV BRI, =7
BHIRTERRA.

FHN\F RFRITEKR (FEARKNETIRZX) BRI, FRE

Simd), PRI GEENTE. AEANIANERT TR ERNED

F. ARTSARATHMER TSR, TIERTE. BF. R
HiRE PEFEMKESATRVTERGR.

NEERBEEMEXEROAE, BIRIARKSEEEMT
, LTREEHE,

\‘_;|_|7

RNEMRRELFILUREZELENEXN DR, HEEERNNESE
B, MIIFRATETIENEN, FETRIARASEE BB VT
HR TRYEIUANEEIN.

FThFE ELEF, REFEHTZEENE, RYFERTR
RUER, FRRERE). ARNAARTALRENIRHOESRM.

FoHE AFRRNIETIER. [TEENMAEER, KETE
RAEF), AEnARRNFIRE QBB EMRKRIFE, ~MERA
RNENENBIMAIR B R R E R TRINARIF 2.

NERFRERRENFSE A DS EEMRFRIEMIRERN, NMNAkiE
AR ERE.

NERFBEBAATENRIBUMBREAEBREE, RiERS, ™&
RENTENRAFZED, NANATNRSEBEF=E.

4/50



BoH—F AEERERE. LhREHA. EE hE SREE
ARAEFNHEXRBRXRRE AT .

REIFAMRE, SATIERIRKRY, NIFEERESRE.

i

BATFR QNERFSHERRIAS. EESHNRNABTERE
2. 1TBLEMRITRL,

RERSBEBREAS. EESNSNBERER. RRLERE
2. TEEMEBELTEER, SEBRNATERADERERN, RETLL
BRNEHEZBETHA, BRARERRE.

RRMKIERIMEREFAN, ARERTUNATRIEK, EX
RRERIRHERIE(R,

RNARERFESHEREFEAS. EEFRNEDEZTESICH, A
RiZRESZRNTRHERBZRNG, AENARABEICHKHEH
ISRHEEEIC.

FF BRSILAENEZERNE

B-PiRU

BoHEFR RUARTFERR, NIBEETIIFRMG:

(—) BREFEEEAL

(Z) BRFERTEENENIEFIRFIASRIH N,

(Z2) BRAERRIEATEIE,

(M) BREENR, EVNSHERSEATEKRIIERIMY;

(R) BREMER.

5/50



SR ARIREATHATMATREHETIR.
BoHEFR BARIFEATERENSZEA FFISI
(—) REIRFRAMERT;

(2) RERETEH,

(2) RNEEMAEX,

(F9) RRIREYIEREERFR,

() BRRIBESZ. HEEHNH RATE;

(73) RNERWEREFENE. B, WS,
() REEREARA,

(\) BERESWASFENERIEMEIR,
BRENIELTERE LER,. F5.

B F BREEATRNEMERAELTEICHKREICHIZIR
BRI E .

AR ATBUEMARESFeREXNBRFELATEMAE AR, iF
MAIAREIRFBENER, MNEME.

FoHEF RRILUARHHE, WALIASEY. MR, i
EANEFRTLAREHENFHATLMGEEILIEEm U~ EE, 8
B, AR TEENNERSER L RRITTERIN

SHENH RIS B M A THEEN, %L, FEEAEE
RASIE. &R [TEOERRSTHAENENER, NERE.

6/50



EoHINE RS RSN ST ERE R0 E AR
MR, REFLUSTHHEN, MASETHAERENEREIATE
BATFFREIKE; LAIES M= HRR, RIS oA S =i TS
Fi,

BRARTZBRIKNEHNHFRY, BRNAENE BN, T
SRR BRI R BIELI ST,

BoHNE RRARATSRMENHAR, BRREE0R
EREHASTORBEANATSTNAREATSCEES, A=

BENY, BHIFIRIEIC,

F=15 BRIFMERTILE, RIUFARUATIHEBRIIFE Y
FRERTES R T ATERMENTRY, NIRRT ZHEIRER
HNEEER, AERMETRIEMRAEEG R,

BET—F BREEREMRNE, NIRBREREAHEIERS.

HHETIERR T A =4 2BE 7SR I

(—) REJBR;

(Z) REIRZEEE;

(2) RNEEMER,

(F9) BRZRRUMBERERTR. YN HREFIHE RS

() HHIEABRImSIZABEA.

HEIEABRAEEE.

F=1T2F BREENTINIERRIREM, G2 TSI

(—) BRIRREREE BRI,

7/50



(Z) BRIRRIHRER,
(=) HKIERPRS.
ICETIRRBMAIBRIR, ATLAMKIRR B M E K TERRINF,

NEINSBRANERZEEZRALTEICIREIS, BiCEHA
TER, NHPETEGIC, REZICHEBZTESICH, FEXNRSE
=A

BET=FR KRFEENER. EHAFEER. KRRESNICR. EF
SRR, BEREWRNIIVSRITHRS.

BRRAUERERATSITKE. REAEKRERATRITIKERT,
NIERABREBEIBEKR, RBEN. ATEGERBASKREERS
HKEEAES BN, JEREATEEFNmE, TLUERRHER,
FNAERFREPEIBTRZ BEE+AARPEEERRFA RBER,
NEHEBRHERNY, RRITLIERARZREXRATREER.

B=TIOFE BRIRRBSLARIHSIEAIDEEIR, ARFEEAR,
RFEBNASRBLAAIHBLLAIAEHE. BE, £EFREATAE
RRHE LB LR B B MR H R LA ITAZIE BRIFRIP,

F=ThAF QEHE, REAEHEHEA.
“HHRANMME

BT BREELTIRFEHEARREREN. BRRERATH
W, HRERAEA TR,

B=TEF KRIESATETHIERN:

(—) REATNEESEHTHLEITL;

8/50



(Z) BHEMNERIFFHRTIARBEINESR. BF, REEGXE
£, EAYRENEDN;

(Z) FHNMEERRARS

() BHEREREE REARS

() HWWEATNFEMSMELRE. RESE,

(7%) HNHEABRFED B =R TR S,

() MYLEBINEE R EME A FHIRIY

(J\) MERATATHREFEHRI;

(N) MAEEFH. o3z, B, BEHETELATR(EHR
W

(+) BRATERE,;

(+—) AEIE=ENEIEMERN,

B FFIERAUPEFEN—BETREN, JUABFHRE
22N, BEFHRE, AHESARFERENG LER. 8.

BETHI\F BRRFESNHEBRRZSHIRFAENER, KEE
EMUETTIERRL.

BEThFE RESSNSAEHSNAIERT S,

EHSWNNISKBATEEIMERNETF. KR+ —LULER
RNHIRER, =pZ2—ULHNER, BESHEFMREESNATAIN
FRNBFIERTENE, NISEFHRITRIN.

9/50



BO+5R BRFELTRUEFSN, RESSNHESRESEE,
EERIR, EERIEETRSEEFAETRSHN, HEIEERE
7, BESKAREEITRSHERAETIRSH, BFHUULLEEHERE
HF—RESRTR.

BREELNTIFREFZEN, BRERSSNHEMTESEENER.

EESRENTES I REETHENEITEERFESWIRERT,
BEIFEMRGEESNLTNEEBENER, KERHELESELR
BEMERFN, ARTOZ—ULRRAABRAAIUBITESEMNER.

FO+—F BFARFESN, NSTENBFTHEBIENSARR
R BR, REFERBNERE SRS ELERI.

BRESN AN ERAREFERSNICER, HESWAIRRN S
FEWICR EER.

BO+TFR RESSWHBRRERERWOIITERRN, B2, A
SERE R ENERIBRIL.

FO+=F RESHNNESINRRER, BRAZENES, B

NEIEEME.

RESSWEHENATEFR. BINsERDEMEIRERY, LA
RABIGH. O3, BEEEZRERTITARNRY, BMENER=0Z
LA EFRRAIRRIRIE.

FE+TOE BRIJMELNTVRESFSR, ERA=ZAZTZ=A; A
B, NEFhTFABNERIRRIL.

AL ENEB R EER N ENEMERIRBERIRFIRIIA
BRFELE, HESFSARTNIEATRINEK, HEREER
SEFSARFITLUBELATRIAEK. EFSPHRITARALTRT
BERTAFERS, RIXS8EEMTIREESTE.

10/50



EETRESER—A, TUREAESEK. E5K. BEERNTE
TNEHATIEENE.

FMt+hs SHEPRLTEENE, ESEERAEEEI=F.
SRERE, EEILIEE.

EREHERANEEE, EESETHRAFRSHEFEHR
ETEEAZR, EXEEIIESHER, RESMNIKREGER. 17
BUEMM A EEREAINE, BITESIRS.

BT F EESMRERSHNE, 1T THERN:
(—) BERFESWN, ARRRSRETIE,
(Z) PITRIRSAIRIY
(Z) REATHIZETTIFIRELE,
(M) T NENFEEVSRELE. RELE,
() #WTABAESESZR SRS,
(73) FNTAEBINEE R EME AU R TABIREFHILE,
() FWTRBEH. DI BEEEREATANGE,
(/\) REATNIPEETIAIRE;

(1) REBENEHRELADLEREIRMET, ARESERTIE
ZBRERIHEREATFEZE, WSARARERMEIR;

(1) FELTNEAEIEFIE;

(+—) AEEENERIEMBER.

11/50



BO+HER SFSNHESEREENER, ESKAEEITIRS
BEAETIRSH, HRIEERASNER, BIEERKAEETIRSE
EAFETIRSH, BFEUULESHEESE—RERESNER.

FMH/\F FERNESINRRER, BRAZENES, B

NEIFEME.

EESNIWFNEIMAREERESNIER, HESNIESNS
FRWICRLER.

EESRVAIERR, LIT—A—E

FOHTIAE BRIJELTTUREE, HESRRATEEREINER
B, RENEFSNAERE, 17 NERR:

(—) EFLENEFEEEETE, BAXLHERRRIN;
(Z) BRLENDFREETHRELE,

(2) T RENHEEIIRES =,

(F0) T AENEAEEFIE;

(h) HEATNEARRE,

(77) RiFBIEEREATRIEZE. USHREA,

(t) REBIESEHERNAESESREREEERIBLIIMI%

BEAR;

At

(J\) EESRTRIEMERTL,
NEEENEERANSENERN, NEAE.
ZIEEFN

12/50



BhtFE BREAERDHEENER/NVEREERT, FJLIR—H
PITER, TRESFS. MTEFTULGHERTRHE.

PITEENIRNHATEEME.

FHT—F BAREELTIRESES, EREAMEDT=A. BERA
FROBEMRR/NIBRZELE, JLUIR—ETRERE, FREF

AN
o

BESNIBERFANFNEZLHINATIRITNAER, HPRIN
RHLLHIABRT=0Z2—, BEARLHBLATTEME. HESPFRIER
TREFAAFRITETIRIATAZ. RIASEEH M ARERS
.

BERREF—A, BEFRLEETFHEETE. GESTFEE
MEFRBEEN, BESTRAEETIRSBERETIRSH, BF
HA L SHEEFE S RBEEENEFRSEERN.

E5. SREEARNMEREGLSE,

Fht+F LWENTHEEAI=F. GSEHER, EETLUE
%

W ERERARNE SR, BE BSEEEHNFRSERERMR
RTEEALR, EXUEEISRSEHER, RESNNIKEGER. 17
BOERIMARIERZAINE, BITISERS.

FHT=F LFER. MRNSSIATIRESITE MFUERN:
(—) WERTIVS,

(D) WEER. SREEARPTATRSAITAHITEE, Wit
[iER. 1TBUEN. ARERRERFSRNNES. SREEARIE
HERRIE;

13/50



(=) SE%F. SREEARNTARELTINF =R, BXE
£, BREEARTUMLE;

(M) RBNBHIGREESSN, AEEEESABITREINENEE
NF R RESVRENBENEERETESSIN;

() BRESSVURHIRE;

(78) IKBEXEF—ART—FHNE, WEE., aRhEEARE
FCIFIA;

(t) AEIEENENEMERI,

FATHRE SSETLUIESESESSN, ANESERNETURER
HEEREN.

BER. FREFSNATNEERUATLEBFTLFE, JLlH
TRE, ©EN, JUBBRIIISESHEFNEETE, BREAQEK
H.

FATHFE BESEFEELEF RSN, HEILURNEH G

FREESN.

BESHNELINIRRIER, BRRNEENERI, HADEEMR

TE.
WERRWNIZFEH LRSI,

HESNIXNERAREFERINCR, HESWAIESEN S
FRWICRLEER,

BhT R hER. FMRESFSNATREFITEIRMNFTYFEE
A, BHATEE,

14/50



B=T —ABRZELERNFIIRE

FH+HEFE —AGRIFELATRNRIMNARTIE, ERFTE,
ATRENEN, BRAES—T. FTHNE.

RNEFFR—ABREELT, BRERE—ITBERAARRHE—NE
ARFRRIBREEAE.

FHHN\F M BEAARBRBZRY—N—ABRIELE. 1%—
ANERRELTAFERFRILII— ABRIELE.

BHThFE —ABRFEATNIELTEICTEREANREEL
BHENRR, FEATEARPHEA,

B|ATRE —ABRFMELATEZHRERSE.

Ft—F —ABRZELATIRERES. BRFAFHANZEZE=11
FE—AFAFRER, NEXRAPELN, FHERFERFESTTA
al,

BATFR —ABREEQTINIEE—STFREE TR
SUtkE, HESIIESATELT.

FRT=F —ABREELTRIRFAIIERL TV TR
BRI, NI RS REETRIE.

BNH ERMELATRSHINE

FAHORE EERIATERNRMANARNE, ERAATHE, A1
REMEN, BRTES—T. FTRINE.

RNEFFMEERELT, REERPMEHE. HESKEEELIA
REMENRAFEARBNEER~ aEEETEETHRARSZHNEIR

15/50



B +HhEF EERFATIEEHEER~LHEEETMEE, 5E
HEFSHITIREE R S SR IHUE.

B R EERFATNRRGS, HEERhEEEIWT
ERASIAN. BER~nEEEIMTLURENATDESERITERES
RUEEDERIN, REABNEXEZN, BLENEH. 2. &L BN
BE B EMBANEITADRS, YAHEER~REEEAR
&, H, EENEERIAXTGH. 23, BEL HISETH, NS
HEERLhEEEIWEZE, RARARBFFHLE.

BRI EZENESIRE AT, RRESHCRINERE.

BHER EERBAFRESS, KERNESRNT/K. S5t
NEHMETEIRN., EEBEEHAIEGEI=F. EFSRRFTNS
BREIRTARE.

EESRRHERR- EEENAEIR, B2, EFSKRRTH
HRITARAATRIARKSIRSE.

EEAREERK—A, JURBAIEERK. K. BEEKHAES
B BEEETNERRRRFIEE.

Ft\F ERRBRATREE, AEFREENERE, SIBK
RANEB+NFRE TR,

ZEERF-NEEENEERE, EFSRRAILGREERE,

FthE EERZIATINNESK. BIESEK. 55, aRkEEA
R, REEEF-LEEEIMER, FEEEMEREELAS. ki
BIRATEE BT HIGRA,

Bt1+5 R EERAXTALRFESARIAMED>TAA, HPERTAERN
LR BSET=n<—, BIRLAIRASERENE.

16/50



BESREZHESRHEEENAER, B2, BESKETH
RIARBAATDRINRKSESEE, hESTRHEER " LEE
BN EERRR FIERE.

BER/ATENEIFAT=EE (—) MES (Z) TRERIERA
ESS Bl ERYEBERTY,

FB=E BIRSELEMRNEEL

Ft+—5F BARIELTINREZEATLUBEEILEEEERRSD
BRI,

BRARRIBRRLAIMIARGILIRR, NIEEMRRTFHRE. ’RR
NMEERNE I FEMPEENEGRFIERER, EtRREREIBH
BRZ HER=THRZER, UAREEL. EtKRERFHULAE
BEEILRY, ARBRIRAN SWSZHELLRIRN, AWIRY, AR
AL,

ZRFERBELANRN, ERFFET, EfRREMAWEN,
PN A EBRIRESKITENSWINAY, MERESERNWELLS]; e
ABEY, RIS = BRIH R LA TREUASMSERL.

NEEEMNRIGELESEAERN, NEME.

FETF ARZRKIEEENEATEHHITIER L IRRAIARIR
iY, MIBMATRERKRE, BEREERFEM FTEHNAWIN.
HitiRZRBE ARZRERZ BiE# —+B A TEREMEENG, WA
FHAFMISLA,

BEH=F KEAESTH—5F FTTH=FEIERNE, A5
ST HRRFNEFZIERS, BFRAEAXHFIERSE, FREMERR
SEERABMPEXRREAREEZMATCEH. HWATDERZIUE
BAFHRHRESRR,

17/50



FttmxE aT™UBEI ), MRERSZNRINIERIIERIRE
B LUBER A EHERRSERNMEIE AN

(—) REESEAFAEREDEMNE, MATZAFELET,
HEFEARENERIDECABEMART;

(Z) REEH. 9. BLEEMFH,

(=) REEERENEWHIRERSEZEENENEMEREH
I, RARSSWNBITRNENEIRREATFERY.
BRESSWRNBEZ BN+ HA, RRSATFEEEMIRNR
WA, BREARTUBRASSNRNEEZ BENL+HRABARZE
BriRiCiFIn.

BtTEF BAAKRGFRLCE, ESERARTLBERIREE,
BR, ATEESENERRI.

SBNE ARINBIRAENE AR

BT iR

BE T RIRMDBRAE, NISEFTIIFEM:
(—) KEAFGEEAL

(Z) BFEATERNENERAKBNABRNR A IMEESE
ENERLG Z NG T

(2) RIDKRIT. EDEMFEEENE,
(M) RKEAFTATDERE, XRASEANRINZLUKRSE

i ;

18/50



(R) BREER, EMHERIDERATIEKIERTY,

(7%) BREMER.

Ft+Ht5E ROBRAFENRN, FJURBARREEREIRZ
)= W

KRRy, BIEHAKEANAEATNAZITHERRRATIRMAE].

SEIRY, RERARKENABABINAITROEN—E87D, ERiR
A SATEENEREENREEMIRLAE.

BEHI\F RIROHBIRAE, NEE-_AUETBALTAAR
A, BEREFEL ERRERAEFTERASER.

BtThF RIODBREAFREAKBRATENES.

REANIEVT AN, BHSEELTIRMIIEFRAINAIF

M55,

BI\TF ROBRATDREAEIRMY GIVIRIZAY, EMEARANELD
SEICHXBICHNEFRENABRIRARE. EREAAEIIRIDE
BRI, NMERMASERS.

ROBRABRIEESNRMUA, EMEANELTBICHXRE
S NSELEG ZNGE T

AR, ATBUEMUARES FRREXNRDBIRASNIEMI ALY, iE
AR RERIMASENERT, NENE.

FINT—F ROBRLATFENSEEFTHIEI:
(—) RERFRFUERT;

(D) REER

o

SBE;

19/50



(=) AERRMTAT

([0) RNERIDEE. BREFTFLEMEE;

() REANEEHRESR. IAENRMNHE. HEAMERR
I8);

(7%) EFRMER. BRSFIEMRN;

(£) AEIEENRA;

(J\) BERAVER. BRSFINEMN;

(M) AEFRFEDEINE;

(+) AR ERSEEDE

(+—) RERERAIASENE

(+2) BRASSWOANTENERTEBEDT,

BI\+TF REANEER, ERRNEE—TLRATIE.

FINT=F LIAKERIANRMRIDERAEN, KEANIBHE
INEATEEMERE ALY, FREASDEEMNEHPHE. LAk
LM HEAY, NESEGEDIEE AV F L,

REANMKIRRIANEHAHRRT, NARRAREAMEIEEL

=

RENABATDEEMENHRR, NIRFEFSMEES, H
EESANTBICHKRIREATDFRUNER. [TEEAIMERE

%, BIFIRIIEIC.

20/50



FINTOFR LUSSERIANRMRDERATN, KEAAWRIR
BABLOTFRAEARDEBHNESZ=1h, B2, FE. TBENBRE
MER, MENMZE.

BINTEF REARHSATEERD, YRASHERRES, 7
FWEARRT. INRBNIHBANEZS/\TAFMINER, BIARAES
INWRREL. €80, (FFr, HER. 58, IARARBITAWREEMNER

Ed
'TFA o

BN R BRRBEBNASMEREATFITNATER, HEHAT
SZIEAE

(—) REANAWRIBRIDEL

(D) ERNEESTHRIRTNTS,

(2) TCBRENKRITEE,

(M) SEZEHRIE;

() INBRARIIF, M55

(7%) RRERRBIE LEHABR B BT EA R 55 B R A R A AT LA BRI A R
fESRA,

BINTEFE KEARESATESERD, NIRRT
Bk, BITEBMN.

BINTIN\FE KEARTSATESERD, NIRRITEITAKER
s,

FBFRATIRTT N S IR PRI AN RTFARER . R EZRBRFRENARR
AHBEWEREE, FRBREXREBIIHEKGIERRINS.

21/50



BI\ThFE KTROVKREER, LREGERMATLETIR
FHEEIER, KEANIERFHARZ HE=THAEFEFLTE!
VAR, BINKEHKEA. IARAER,

KRAITHIRR B ARG BIERNELLHIREREEN, BEAIT
RIS, KEAE=THRRBFCIZASH, INRARLL
RERFTARR I INFRITERESRE, ERLKEARE,

Bhtd KEANSESZASEFTHBERBSNEEERNZIA

BRABETFUANE. SN RENERRRDBEIFHAEA. AR
AR, FFRIET,

BISZRSATETFIBRMYL:

(—) HREAXTFRIENMERORE;

(Z) BEREERE,

(2) EHEEESHR;

(0) EZEEESRR;

() WRERNRIZZRFEFHITERIZ;

(7%) XREAR TR ERFRAIM =R EMN #H1 T %

(B) REATNNREEZEFMRKEERZHUERTMATIRIL
B, ATLMEHARRI A TIRYRI,

B RS BIAKATFIS T FH RN, ®EHERWATAR AR
RIS H @I .

22/50



Fht—5F KA. INRASERBREE A FIRARIE RS,
FRARIREISERD . REARKRBEFEIZASHE ML ASRINAIR
MABRIBRAN, ANMEmEERA.

Bh1t=F FERNTEILASERET=1THR, BRFTFCHX
RIXETHIM, BHBIRMEID:

(—) REEICHIER,;

(Z) BZASRISWICR;

(=) AEEFRE,

(P9) GERUERH;

() FERARA. FF. GERNERXHRESHIEA,
(77) REARGEASIEIEBRHEBAASHIER;

(t) AEMERTIERA,

USEEHINRMBRDBRABD AT AITRER, KNARLTEIC
MARIREESBeibss i & SRS

FhH=F ROBRLEMIIE, KEAKRZBRASEEINEH
EBHERY, MM, Bt NEBERSE.

ROBRABINIME, KIUFRRIZ AT HERIIFE IV RISERR
MAEZRTADERMENTR, NIARMTZHINREANER
Z8, Afttie NFBETRE.

Fhtlx RIDERATRIAEANSFEETYISRE:

23/50



(—) NEIARBERLIZIAY, MRIMZIT AR ERRS &R AET =
1E;

(Z) RNEIAREERIIRY, IHARABEINAIIRTR, RIRIARFKFIN
BRTRMEFSRNET=IE;

(=) ERATRMEEF, HTAKEANTREEATNZZEIR
=M, NI ATRBEBESRE.

BhtiF BRFELNTEREARDERATN, FTERISSIERA
REAEESTATFE M. BREEFLATREARMDERAT, HiE
MBARAFFRATRDE, NAKGEDE,

Bht7eFx %ﬁﬁ@ﬁﬂfﬁf“ﬂﬁﬁ BREfM,. KRREE
R, RERESWCR. EEFRFWNCR. BERFWCR. UF=IT
REEBFTALH.

Fhttx: REANERNTIERE. RERM. AFFEFFR. K
FRESWICR. EERFWARN, BERFWRY, MEBEITHRE,
M RERIEERHENNERIA.

“HTREKXS

Fht/\&F ROBRLIRFASHEMRREFHERK. REAZER
BRI, ARERAEITEER.

FhthFE KFEB=1TEtHEFFRTERIELTRFESINA
ME, BRTRIOBRATRELR.

F—AF RERSNIBFEF—XEFSR, B MIBEZ—R, M
SERNTBABHIRRREAS:

24/50



(—) BRAHARKENEARHE A DEERMEAMN=52
ZhY;

(2) AERFAMNISIRATRRA S =5 —0Y;

(2) BEMHESIHFEATES Z T ERGIIRRIERAT ;

(0) ESEAIVERT;

(B) RERRNEFAT;

(73) AEERMENEBER.

F—HAE—F REAKIVNBESFSEE, SFKIER EFFKA
REEITIRSHEABEITIRGH, HAESEKER, BESKAEEITR
SHEARETIRSH, BFEULESHEES—REFES.

ERCTEETRENETEERFRSSWIRER, BERNS
REBEMER, BERABEMERSN, EENTHULLRRSES
IHFEATE D Z T ERIDIRRATLAB TR ST,

F—ATHR BAKRFAESN, NIKEWETRIETE. a7
HXNSEITENEF - THIBNZRE, EEHREARENITEN
EFtHEAMEBNSREKR, RITLICRRERN, NSTENEF=1H
BIASSWEFRIRTE. HRaFIEINEIR,

BRHESITIFELAFEERSZ=ULRDNKRER, JLEREFXS
EF+THREIGHNREAPEHRERESS, ESFNIEREIRER
“HRBHEMRER, FRZIGRRERIKREFIRSHN. ImIFREN
RENSETRFERSIRLCEE, FERHENERRINEIN,

BRIRREAEI IR TOEAN RS IBBRISEIYFHRI,

25/50



TICBREFAALERFEARESSNAY, NITENBFAHIE
RRARASITBIRERZFTAE.

B-EE=F KRRUEERFEASSN, FFEs—RHB /RN
BR, ATHFENARTRIDIZERR,

BRARKXSIEHRI, ©MEHRESNRERFRRIS 408
g, BR, RERSMELERLTTRE. BNEE HDEMBEAREIR
Y, URABIEH. oM. BEEETERTMIRIRY, YREHE
SWHIRRATFRANI =02 — LA EiEid.

F—ETOAF NI TIEENEATEEL. REXREHEX
IMEHIERESZIV AL RFRSEHRNE, SENIRFEER
FRESW, HREASH DARIUH TRR,

F—ETHF REASEFEESE. BF, JUMBLIEREINE
BERFARSHIRIY, SHTRIURES.

RERBERRES], RERFAAXSGFEFHELEN, 8K
DIRESMEEFHE RS AFERIIRRN, RRBBIRRNETLL
SEhfEA.

F—ATF KRRUUETREBEAHEREFASSN, KEANZ
AAEIRZRIRENELE, AERICEERITRERIRN.

F—ETELR REASNIIFMNEIRIREFRSINICR, £HF
A HESNHNESNIESVNCR LER. SWICRNISHERK
RIEZMRAEHEREER—HRT.

B=P EFe. £

F—AT/IN\F KHOHBRATRESRS, HERABAZETNA

26/50



EESRRFALUEATRINER. EFSFRIRITATRHLTR
TEJIRTATASZ. RIASEEEMTARTIRSE.

NEFNTREFXRTERZELATESEHINE, ERTRIDE
[RATIEE.

REBOTAZXRTERJELTESZZRNINE, ERTRD
BRATEESR.

F—ETNFE SFEIRESER—A, JLUREESEK. EFKHE
EERKHEERUSRESIITFERETE,

EERAENEFESESSN, MEEERRNAILEER. &8E
SERMIESKIF, EBRAEEITRSHE BTSN, HEE
SERKETIRS, BIERRKAEETIRSEEAETIRSH, BFHUL
EEHREHES—REFREITIRS.

F—E—TF SESEFEELPEFAFREN, BRENNITE
WBF+HRENEFESNGRE.

RRTPDZ—ULRRNIKRER. =pZ2—ULESHELRER,
JURNBAEFZIGRSN. EERNIERIRNETHEA, B%
MERFEFSRN.

SESEHFIRHNSN, TJUBEBEEESNBENSANEAR
PR

B—E—1T—F EESNNBETFHHREFHELUEHT. £F
SAFHRY, BREEHRESEAITFEEI.

EESRNIRR, LIT—A—E.

F—E—1TZF TSN, NHEEFALRE, EFEHAEE
B, JUPEEEEMESNALE, ZEEPNEPRICEE.

27/50



EESNIWWINERREERSNICR, HESNNES
MHESWICR LES.

ERENINERSHNRNAERE. EFSHRERER. TH
EEHENTERE. RERRSRY, BELASERTERAN, 25R
MHBEBENADABESRE. BERIERERRNERBENFFEH TS
WICRAY, ZEFYURGREE.

F—E—1T=F ROBRATIREZE, HEFRERIHER

REBOTNFXRTERIELFDLEANNNE, ERTRNDE
fRABZIE,

F—E—TOAR QIFEESUNREHESSARRIEEE.

F—E—THAF L AMEERSFEREIFATIHES. BFE. SR

EEARIEMHE.

BB F QEINIEHERFRKESS. 5. SREEA
RN EBRIEHRENRITEST.

BT HEES
F-BE—1t5F ROBRLFRESER, HRRAMEDTF=A.

BERNHAEERFARMESLLAIRIATIRIAR, HEFRIA
RHLLHIABRT=0Z2—, BEARUHIBHATTRENE. HESFRIER
TRFHAFTRLETIRIARKRZ., RIASEERMEAREES
[ =N

BERXRERF—A, JUREIERE. BESETFENEEEHEFE
SUHFHEETE, BEETREENEFHRFIIWN, BEEFR
RETIRSEEFAETRSHN, HEFEREIEEEENEFRERS

28/50



Y, MEREEEAEETIRSEEAETIRSH, BFHA LRSS
EfE—R RERENERFESESRW.

5. SREEBEARNERELE.

KEFATHZXTERZELDRSEEHINE, ERTRIDE
fRATIRE,

F—E—T/\&F FEFLt=%. FATEFXTERIEATE
SRNAIRE, ERTROBREATRES.

BTN FERIZRR, BATRE.

F—E—ThFE LESEMAZEPEF RSN, BEILURN

BRI SRS,

BESINELNINRRER, BRRNEZENENI, HADEREMR

REo
e AN P s (DMl S S O

RSN IWFTNEIRREFRESINICR, HESWAIRSENS
FEWICR EER.

BhT LHARERIERSHINE

F—ESTFE NEFREHAE, REERETMIESRZA EHRE
ZHBHDBRAE.

F—E-T—F LHREE—FAWX. HEEAF~HEBRE
MBI ADRZRDHEDZ=TH, NIHREASEHRN, FEH
BEEWRIRRFTRERRINN =02 — LA L@l

F—E-TSR LHAERMYER, BNVNEZHESRNE.

29/50



B—ESTER LHRTREFENT, ARAFRFERENES
SoWUNER. MHREURATRFEZHNER, DEEEKRESS
FEH.

F—E-TOR LHRIEFESERSSWRNEIAMZRAIE
BREAKRR, FMEZIURNITERRN, BAENEEMESITE
TR, ZEFLSWHIFHNLTREXRESFHERNATST, EF
SLWFFRNMETRBEXRESTTF BT, HEESESHLXEX
REREFABAE=AR, MEZEIRRZ LA ATEREASEY.

FhE RINFRABMARNAITHEEL

B-PRBET

F—E-TAEF ROBRLTINERUSAKRE, 5—RISEUE

e
=Jo

NERIRDRIIREIT . RERQDEANEBRARATEFRD
RYSEILE,

E—E-HAR BHNRT, TEAT. AENEN, FisknE
 UAVETI=E=T =il

FRAITHIRMERE, SRAKITFREMNMSNIER, FER
UEE N AFMABRIRRD, BN SSTHERINER.

F-BA-1Tt5F REATNMSTLURERSHM, BILEIERS
B, ENERTEESE

F-BE-H/\F RERARETASEESFRIEFREEETINR
ERIEAEAZ .

ARER 4% BA T EEERIN:

30/50



(—) REJBR;

(Z) REIRZEEE;

(=) KREME, EERESIMNARNRDE,
() BRERwS.

REHZIENERAER, QTFE.
REARRE, NIRAREAREFR,

F—BE-ThFE QTKRTHRE, ATLISCRKRE, BRILUASFEC

BZIRE.

RNEIRAKEA, EAKITHRKRE, NISNCERE, FNISICHX
KEAN. IEANBIREEER, MERUFRAEEUMERAGRICE.

F—E=1TF QNKRTICERRERN, NEEFREEM, 185 T7!
=1

(—) BRIERIEREE BRI,

(Z) BRIRATERDEL

(2) BRERAMERENRS,

(F0) HRREUSRDAIEER.
RITRCEBRERN, ~AENACHERENE. RSENAITHE.

F—BA=T—F ESKEILUNRERITNERELAIMIEIPSERY
Rin, BITIEHME.

31/50



F—H=1T"F ROBRLEMIIE, DERRENRZMRE. A
BRI RRIRAATIRE.

B—EH=T=F 2TRITHER, BRERSHNIAXN FIISEMEHR
W

(—) FBRFRSSAEER;

(Z) FRRAEATING,

(=) #F&RITRIRIERES;

() REERERAITHIREIFPSS N EER.

F—A=1TAR 2IRESRIEFREEETWRELNTTRITHR
BT, BN EFRARRBBIMSSIHRS, FAEIEARS.

NEBIN\TER. B/I\T/\FHREERTATAFFEITHIR.

F—A=THEFE 2TKTHR, TLREADZERRMMSRK
i, BEEFNTLE.

FB=TA T QERTHREERNGE, RAEATEICHXT
BTEEIC, A5,

BT RMEIL
F—E=TEF REAEFEIORIDTLMGEELL.

F-A=T\FE RFEELHRD, NSERRRIANESRR ST
HTEE RRE S ERIE S 0T,

F—A=ThFE CERE, HRRUEELNEEER. 1TBEN
MEREMS L, HiLERATBRILANGRSERFRRERS
BT IR B,

32/50



BREXREEFII—THRHELATRESERFNEERAAR
R, AMEHITEIHRNENREEMVZERIC. BR, ZEY EHRE
RAERZMEESICAEMERN, NERE.

F—AM+TF KTCRRENFELL, HERFSIZRERGEZIEAR
R ERELERIZ .

F—E0+T—F KEASFBHARERD, BAFMMZARE—F
AREEELL, RENFARITRIDBIERITHRD, BATRETILSFR
ZRr L5 2 Bie—F AR EEEIL,

NEEFE. hFE. SREBEARNIEATRRAFEHNALEN
R REZMER, EERBEESFEINROASEBIEMSFETR
SRIPEHENESZ—TH, MErRERNBEATIRELHRRZZH
E—FRAAEEL. DRAARBREFFA, FMEELEFRFEINER
Bikp. AEEREJUMATEES. hE. SREEARBILERGFE
IR AT B EAEPRBINENE.

F—EE+T=F 2ENMEEARERD. BE, BTIIBEEZ—
RYBRAP:

(—) BOATLEMER;
(Z) SFEARNEROHEMATSH,
(2) BirtoAT R RIEE R,

(M) BRREMNEREAKAFENLTEH. DMRNFRN, EX
NEMIEERRAD ;

() Bieip AT E AR ARITHR LR AREN A TR,

(7%) EHATAEP AR ERBRRNGETTE.

33/50



RBEARE (—) W F (Z) WAENBRERBARLT KD
B, NSZERRFERSRY, XFEAS (=) . $ (A) I B
(7%) TMENBRWAATRMDE, FTLUKRATERNNESE
REARSAIEN, 2=p2 "I LEEHERIESESRINRIL,

RNERBARE—FNAERBEATRME, BTE (—) IBH
B, NEERBZHETEREHE, BTHE () I 5 () WEE
B, NIEATBREILEETHE, BTHE (=) I % (A) W, %
(7%) WEER, AFEHFENAREROBAMEEBITATERIT
RIDEERIBDZ T, FNIE=FREILEETHE.

ERATRBEARRTRMDEY, NI (hEARKEMEILESE) /B9
MEBITERIKENS., LHATREARE—HKE (=) W, F ()
. 8 (77) TRERNBEEARLBRME, NIBEIRFIEFIZ
ZITTHT.

REMEEZ A ATIRIREE AR RAYRAT,

F—EOT=F CRREGRSR. BEREEXRK, RRATLUKER (4
EARHNERERAE) MENATESER, BRAREZRESIZKR
SR, ARZERESZRERE, RRAITURATRIBINRE,

F-EETAEFE EHATRKRE, BREXER. TEERRIES

RZFRZZMN_ L35,

F—ANTAF LHATCURIRER. TEERIIRE, AFH
MEWR. E2EBRREXNFLR, EBRUFERFFLAM—RYSS
iHkE.

B\E AFES. BE. SREEARNIENXS
F—EOEAFE B™IBEZ—H, MEEEATENES. K.

BSREBAR:

34/50



(—) TERFTHENBERFIRSETHEE

(D) FRE. BE. E4AaUr. BRMFSERMIESEN TS
TR, AT, PTHIRRERE, SEREIEREERITEAN
F, PITHERREDEF,

(=) HERFBSENAT. tWMNEESRET K. f8, Wiz
5. BIHEFRENMNASZEN, BiZAE. UK =EEREZ B
REI=5F;

(M) BEEREZEEBHEEWRR, ZTSXRANLE. BIRTEE
RN, ARBNTAZEN, B8, RlERmBEHEARZBER

BI=%F;

() NARREEARIRSREARSE.

NEAERIIAAEESE. EREF. BFEHEBEISREEAR
Y, ZikEs, FIREEBREL.

55 nF. SREEARTERBEEAAZIE —RAHIER
Y, AEINAMERREERSS.

F—EETtE =% hE SREEARNBEFEE. 78X
MMATEIE, MATREEBEENSMEINSE.

E25. bE. SREBEARNER BRI e aE HittdREI
AN, AERERTHIM,

F—AN+H/\§ =E. SREBARREBET™IUTA:

(—) WARIREE,

35/50



(D) BRAERSUENMNABNEEBEURMNMAB XY FFILIKFF
fi;

(Z) BERATEENIE, REREFS. RERASHEEESE
B, BAEEEEREMHEASEULTDMFAEARGIER,

(M) ERATEENRESEREREFS. BREASER, 54X
NENTMN ERSERHITRS;

(R) RERFSHERFAZRAR, FIBRSEFNAECHEMR
ANEBETAENBIS, BEREAMAZESHERATRZEA

Ass,
(7%) BEZHEASABIRZNELIFTHEE;
(1) ERREATWE,
(J\) BRI ABBL N SHIEMITA,

FE. RREEARERIFHNENSIBANLZE FAEFRE.

F—EETIE =% hE SREEARNTLERSHERE
2. TEEMEE N TEERENNE, BATNIERIRKR, NEERE

%1%0

F—EATE RRSEERFASEKRESE. ©hE. SREEAR
JIRSNE, EF. nE. SREEARNIFIEFEZRERNRIA.

55, SREEBEARNANEARESHENRBEREREE
RNENGEFREEXERIEN, TMEHBESESEE RE TR,

F—Baht—5% =% SREEBARENEIFZ BT FRERN
BRY, BRFERTRE. ROBRAEES—E/\+HU LA

36/50



BEGIHFEATRSZ—ULRMDHERER, JUPEHBKREESEHE
FMREFLEREIELATIEFAARERBEFL, BEERES
—BETAEMENBEN, BIARFITUPHBERESZSHEFRE
SRIERFEATMTERAAREERERA.

BER, FTREFRNERFELFTNNSE, HEBSEFR. AT
FWERIFAERIREPEIBRGEBRLFL, 5EBREERZH
E=1THAXREBEFL, HEBLEZIS. FURERMSSEATF)
W EELGRAMIIRERN, BIMERNREENAT AR RIUBES
IR X ERAAREBRERA.

B ARIBABEEN T, BRFEMRKE, FFF—FKNERIR
RAILMKRRRIT SRR E R A AR IR,

F—Bh1+H =% SREEBARBRER. TEZNEELT
EREMNE, WMERFANZR, BRERTUBAREBREFA,

FEERRES

B—BRT=FR FEARRABEGRS, REATDKRIEERERAIT.
HEE—EHRIES T BRIB LS.

RERITREEEFNIFE (hEARSHMEIESE) WERIRITEHR
.

F-BERTAER AITASGFHNHBEESFERNAIEN TR,
NHRNERNTRFEEDE.

NEIREEENEP N A T EEEI:
(—) NEIRFR;

(D) FEEEERERIE

37/50



(2) FRERFHRENEE ST,

(F9) EEFIERAIERET T\

() &S SRIEABRANS T

(7%) FEFERER,

() FEERAITNE. RTHIEIERER;

(J\) REVSETER,

(1) EXRITHERZEARIARIRSTEER,

(1) REREFRIAEI,

F—EATAR QRUMFAIURITATMRSR, YRERSL
HPATRMR. REEEEH. AR EERPEREEN, FHEENSE
AN&ER, REER.

F—BEATAE 29&FsE, JLURERERS, BILAXICRR
e

F—BA+HEFR QTRTAFRFNIERLTRSFFRE.
RATIERATRIRSEH, NISEATRIRSFRE LEA TSR
(—) REFFEARNGERRERMRLAER,

(Z) REFEARGGRSHBSEAGRSNRS,

i

(=) BFEFL#M, GENEESI. AR EXGRIEERMS

z;

38/50



() EREmAITEER.

RITTRICRRNENRSFHY, NAEATDRSFERELEBRSFEEL.
FIE, EREIRAS . RITHEIRGESRIRS.

F—BRTH/\F ICEAEGFIEICERIN SZ M RFEIC.
FE. R ROFEXEE.

F—EhAThE QEIRFTLEEL, ZHNMSHEEILASEZILAY
TE.

RNERFELS KB LHRZH, KRS Z IR Z NS
ik,

F—ENTE CRAERS, BEFFEAUEELEEER.
TEUEMMERNEMSIUELL, BiEHATRRILANGERZEE AR
RAEFMEEH T A BRSFRE.

TICB R BGEFRELL, BEFHEABKRSFIEZILARR
REFLLRTR.

F—ENT—F LHREERKREARSRNAURI TS RAKRERN
RNENRSE, AERAMRSEEMNETRAEEFNERDE. LHREk
TN EN AT, NSRESFRIEF L EEETWIRE.

RITHRRARENATRS, NAERS LIRS RATRS
Fi, HEATGRSGFRE LHARERASREFAIEEL

B—ENTSR RITURRARENAERSH, AENISERE
ERDERRSFFEAREKRE, BRFHFEANERRENE LR
REBIEFN,

BIN\E 28UsS. &it

39/50



B—ENTER QENIEKERGER. TEIENMES R EER I8
MERMARTNIVS. SitHE.

B—BEANTHRE AENIEE—SFEXTHREHVSSIHR
&, FHGEESITIPESATERIT.

WS THREN SHRERER. TEGEAMES M EERaIRES!
1.

F—EATHER BRFELTINIKBATEIENERIEREISS
SHREEZFIIR.

ROBRADHIVSSIHRENAEBFRFEARSFL—THE
BETART, HRFER, AFRTRENRDBRATUMAAEE
SRS,

F—ENTAFT QEPEIFHEREN, NIREFENESZ
THANRBZEELRE., REEEARERTF AN T EIMBZARNE S
ZB+LAER, STLAAERE.

RNEHNEERRERBIRNABIFESIRAY, EARRBIFANIER
BEEAREZAEI, NMASAIAFFEIRNSIR,

RNENREFEPRINEELNTRER, EREFAEHERERER
Y, IEATLINREREFRBUER ATRE.

RNEIRAN SRR ARE RFIRIEHNE, BRSEATRER
ZB=THFRNRESE, ROBRATRBRRSENRODLHIS
i, BROBIRATEENENLIFIRELHISERIRRIN

BRES. BREASHESEESERAFTME, EATTRANSIRINE
BUEEARESZEIMRARSEFEN, RRGAGERNE D ERIFE
IBERE,

RNEFFENA R TR A E D ECHE.

40/50



BB TR ROBRAEUEBIREZEESMHIAITNERT
AP SRy RN FAR B S B BER M EFI AR A NTRERIE AR
N, NIFARBTRARATRE.

B—AATN\FE QENRREATIMIMATINSIR, T ARTE™
RENERNENRTER. BR, BEALREAMBRT RTINS

R

EZEATRERNBEARN, BEFENZIARENEL THIBRIAT
IMERTNES =T,

F—AAThAE 2TER. BEARDLFTHEITISHSITHINSS
fT, IKBRATIEREAINE, HRES. RRASBEEFSRE.

NAREE. REASHEBESZSUBEERITINSSRTRR
B, NMNIARTFRIHITSESFRAT N,

F—EETHE ATINIRERNSITITSESAEHES. BN
HRIE. SiKE,. USSIHREREMSUTTER, FMEEB. RE.
i

F—EEtT—F QEREFENSUTKEN, FERUTIKE.
SATET, MELUEADNARMTFIKFFE,

FhE QulgH. P, BE, AR

F—BEEt1T=F QESHTLURBRKEHEEIIREF.

— P RAEREMABRARKEFH, KRB EIREE. WAL

ABEFHEI—FFOATINIGAH, AFEPER.

F—BEtT=F QO8H NIBHEGHIHZVTEGHNY, Hiwdl
A RRERRVTBER., ABNIBFHEHRINZ Hie+HABENIR
RA, #FF=1THAERELAS. NABZRRENBZHE=TH

41/50



R, REFENBHNEASZAEN+RBR, AUEKRLRBERS
BlE RAEN AR,

F—EEtTAF QTAEHE, GHSHREN. {5, NIHEFH
[EFER A EIREFTIRAI A BIARER,

F—Bt+TAF 289, EUFEMAISE.

RNEDM, NIREZI-RAERERMTER. AENIEEEDL
RNz BE+BRENENA, A F=1TBRERELAS.

F—EETFE QP URNRSHDMENATRBERSE.
BR, RNEESMUAISHENAMKSBEERNPEDNSELIERR
B

F—Ht1HtE 2OFFRDIEMEARN, BlwEIR-RiERR
=i,

~EMNHEFHBMEMEARNZ BE+BRBERENA, FF
=tTHREREKELELAS, RNABRZBHBZHE=THR, RE2
BABNEASZHENTREAA, BNEKRATBERFZHERME
RZATFELR,

F—Ett/\&F ARIELTEMNEIMEIAN, RFEASEIEEAN
AR, IKBRRNERIARRELDHNERIIERAERT.

ROBIRABIEINEMINRITHRE, RFAWHR, AKEA
BRI B IR A B HINRRRAIE KAERIT,

F-BtThFE QTIEHIEDU, BiCEIAETER, NIEK
ZAABECHRDEZESIC, RNOFER, NIKEDELTEH
o, RIFTAERY, NIHKEDEATIREIC.

NEENSERDEMER, NIKEALNTSICNRDEZES
ic.

42/50



FTE QBEHIS
F—B/N\TF AFTRTIIRHEE:

(—) NAEEMENEVEREHSE A DEENENE MR
ERHI;

(Z) BRSHERREASRINAERL

(2) BRTEHREDLFEMR

() HEmEEHRR. JSRAEWREIE,

() ARZEBREKIRAZSE—B/\TFAINE T LR

F—B/N\T—F QFENEF—B/\TES (—) IiEwe, JLA
B ER AT EREMFEE.

KRB EE R ARTERE, BRJEATAEFE=s2=UL
RRNARFEL, ROBRADMEHERFIRESWAIRIRFTRER
RNN=72 LA @i,

F—B/I\1T=F QIZEEERETERNME, HREFEERERN
mRFEARK, BEEMMREAERRY, FEATERAFTRN
BRZ T ENRIR, FJLUUERARERERAE.

B-B/IN\T=F 2AFIRXNEF—B/N\TES (—) I 5 (2)
I, % (M) I % () IWREMmESN, NSEFSSHEIZAE
ETHAHARERSE, FRsE. BREELAFNEEEABREKRE
B, BRITBRATNBEFEREFNERRFASHRERNARAR. BHA
ARERAHTERR, GNATURBAREREEEXRARERN
BRAEAHITER. ARXRNIZEZARE, ARNEREREAHTE
=5

J—to

43/50



F—E/\THFE BFEATEEHIEITE TFUERN:

(—) BEATRMT, 2ilmEIE =TS

(Z) BRI, AEHENA;

(2) AEBESBEEERNATRTERSS,

(F0) BT RERAR BRI R ERIRK

() BEfEIN. "S5,

(73) B AEBERSREIRIRT,

(t) ARLTDSERFFAED.

F—a/\th%x BFREANIBEMRZZ AR TERERHGENA, HT
ANTHRERKEELAS, RNANIERIBENBZHE=THA, K
REBNBHNEASZHEN+RAR, RiEEEBRRERN,

FNABRREN, NIRARNOEXRER, FREEREH. &
BHEN SXIRAUHTEIS.

EFRIREAERE, BEEMENERAHITEE.

F—BE/\1T7 & BFRATFELQIVF. RS- REERNVTE
Bie, NIHEBERELE, HERERS. REXSHEARZERHA.

NEVFESBIXMBEEER. RINIR. teREERIIEE
IMEE, HEFIRIAK, BEADRSEINRRY, BREEATR
RRIRRIHELEAIDES, B BIRA ERIRIRARIFBRIRID LIS E.

WEE, AFEE, AFERRSEEEXNEEE. AT
FAERRERRTEIEEER], B EARE.

44/50



F—E/\t+tx BFRATFERIV. wHE-REFNVTE
BiR, RARTAVFARBBEERS, NI EEHARERBBEES
=

ADEARERREEEHTE, BEAN LG EEESBIA
%R,

F—B/\tT/\& LT975ERE, FRANIHIFEERS, &I
e, BREARSEEARERBA, FREATEICTR, BIEEER

BEIC, KERTELL.

F—B/I\ThFE FEHERRNIETTIRT, KEEITEENS.

I

im A AR RAEH BRI Z e B & B AREIRN, 154
S,

=SYN

X

s 2 ENREANEEEBEAITKELNTHERNAERIREKR, M
SEBEBESE.

F—BEhTFR AFIRKGEESETRY, KEREXEWRAYEERST
TR iB .

B1+—F INE 28I ZHHE

F—BhT—F FERINELDRERRINEEREFERIMNK

VA S/N=IN

B—BENT=F INELTEFESERNRYSIE, YREFEE
BEVKIRLHEE, FRXHATER. MBEENATBICIERFEXX
, 2R, RAATIBICHREEDESC, TEEUHER,

HMNE A E D ST B EHE S BB TIE.

45/50



B-BENATEF INELREFERAIRMNS NG, BRETESLR
RIBERFZD AR RAZEREA, RS HEIRGSHE
FT\ERIE EEEENARE.

SHINE AT ZHNHIIRERETENEREKREN, HESKS
1TAE.

F—BEATAR INELTNS NN SEEZFRPIRIIZINE 2
BEREREET.

INE R BRI SN HEAT P EEXINE L E =R,

F-BEATEF IELTEFERENRMID W AEETEX
AFIE,

SNE R BRI E D EEFERRRITE SEsRIERSERE.

BB T SWERVAVIEATSSWE, EPERINE
WSSEE, BREBTFENZER, FMEREFENTEESLAHNTR, HE
A E R P EERRP.

BB EF INELTREEETERRNSSAERT, S0k
RRERS, KREAEZEXATDEEEFIMERITER. KE5ERS
ZBI, MEGED SRR ERER .

FT-EERRE

B-BEAH/I\F BERNENE, EREMEAR. RERHEE
KENEMENFFRIGMERESIBEATEICH, AATECIXES
MIE, MEREIMIZANLE, SUERIEMEREMES AU LR
PZTHRLATRITIER MR ERH EE REE MBI FFRIBHEER
FLHRE, LLARBTULATBFTUUTRITR, BHPEN, #iH
NEBICHERIEHE AR,

46/50



F-BEhThFE QEREA. RERERER, RIBEREH
RAFEAERNEMHREIFETMTH, AATECHRIZTSHE, &
VEREREHE D AU EBSZ TRLTRITIR.

FEEF AFNKREA. RREASMNM G, MAEEEN, AR
BEICHREFSHE, LLUFrmtEFEMEs2hUA LB ZtHIL
THITT.

BEETF ATERAINE, EERENSITKELUMNES AT
IKERY, HERUEARBRVEERIEZSHIE, SARBTUER
B TLAT RIS,

FEEBTR ATEKERBXEER RHINVYSSIHRESH
F EERERICEEERMERESLN, HEXEEPIINERAENE
EARFEMEESEARGU=F7TIA E=+HTTLA TR,

BEATER ATMBEERZINERNNEEATRERY, HERIUE
ARBAVEER IZSWEFNEN SRS, AR
B TLAT RIS,

FTABNR AFESHF. DI BOEMBEARSEHITEER,
MR ZMEBHHE LN SHENAR, BATBCIRZSHE, X
NERELA—TA LA £+ B TTLA RIS,

RNEERTIERE, REMT, ME-ARERSEMBRIFER
ICHEHEERBERSZIPEATU™H, AATEICHIRIFSHIE,
SN ABEAREMEE R SERSHIPEARVEMa s 2hl L
B ZTUTHNR, MWERAFHNEEARMEMERSEARLLL
— ATt LA TTLATRITIR.

BTRTHF ATEFEHEARSEELRNEEENIN, HA
BETCHIAFUES, KBS LS.

47/50



BIEEAF BFREEMEBETRZINERQATDBRCIXREBTER
&, HEREEFERSEHREESIHEGTEXNRRN, BATEICHL
RESHIE.

s A AR RF RIRAFAZE, ERIEERADRE RS T
B, HARBICHRRSRERTNM ™, REUEEME, FaLLtLE
EFTE—(ELA LR ELATEISI,

FoET LR FEFTTML. RESERIERTIREERMF
BY, HAREICHRIRBUE LS, LLUEERS—EIL ERELITRY
Wk, AHLIBAEXREERBIIKERTSRTBEL., RHEERREAR
RUBRIRIES, MmHEERER,

AERFIHE, RRNEEIERIAETKREMEERERIRS
B9, BATEICTIAEZSHIE, BTRERN, LLFRFEKRA—ELIU LR
BRI, ATLIBEEXEEBIIKETSRIAEL, REER
RIEARRIFIEGES, RESHE,

ABRTE, RRNERIENIMEREERTLER. REE
FWIBIEAARE, LATRNRAEMIRKR, FREEFBILIAR CiRETE
95, EETHAEE NSNS R TR AR ERESIT.

BEET/IN\E ATETCHTI RO SR ENERHIIZEICHB T
Bic, HEMAFERNEIMEFRHIBICHBEATEICH, WEEAER
FEARMEMEEREAR, KEEFITELD.

FTAThF AFBICHRR ERED RS ABECHRNAHFS
KEMEFHNBICHIBEFURIC, B WHERAENERMNEICH
IBATEICH, BEXEEBICHITEN, MEZERREEARM
HittEERSFEARKEETFITERRS.

BEE—THR RKEBICHBERIFLATHERIDBIRAE, ME
AERFMEATHEROHERATRAXE, HERKEEICHBREE

48/50



RNERERDBRATNS AT, MEAERIEATHERLHERL
SN AERXE, AATBICTIRTSHIERE T IARSGE, AJLAFFE
T ATTATRITI.

FoE—1T—5F QORERESERBIATAFXTIA, 5&E
i FEBITEWESSTBLULLER, JUBRATBEICHTRBET IR

RNEBICEMRETER, RMREANEZNEDEEREESICHY,
HAABBICHIRFTSRBEIC, @HAEICH, LLl—AxlE+7AT
LAT RIS,

BoE—TSR INEQEERAEINE, EEETESRRNIRMY DX
RS, HABBICHAESHEREXRE, JUFHLRBTU L=
B TLATRITIFR,

BFIE—T=F FRAQNTIBRYNECEERZZ. AR HN=R
PEEETAN, mEERR,

FIE—TOR QNEBEREAENE, NIFRBREREIEINEN
Tisk. TUERY, HEUF ARSI, SoRERSERESE.

BoE—ThFE BEREZIUE, WRICTERY, KERERMSERE.
FH=E MW
BoE—1TF FETVIRERNEX:

(—) SREEAR, BEATINEE, BIRHE, USHEA, £
M ARESENBNASEENEIE/MAR,

(D) =EREER, —REEHEROERIEATRIRRTFESZHE
T EESEERFEIRD SRDBRATRABEHE S 2B+ LR
R, HAFEEFEROULHAEAFTEESZHE T, EREHIERE

49/50



EFEHROAMEEGHIRANERUMRER. RERSAIRINEE
FIHIRRIR.

(=) LhrizdlA, BIEEARATIRE, BEIRFXR. B
WEEEMZHE, BEBLIRTEATHTARIA.

(MU) XKEXXRR, BEAFEERRER. IfREFIA. EF. HE.
SREEARSEHEREE AREHNELZENXER, LIRS
NENTEBREMKRR. B, BxRERNEWZEAMIEARZE
FIZIRMEBREKK R,

FoE—TEF HERFNBREIELTIROERATERS
% BXRINSKRBNTEESENEN, EREMNE.

F_B—1/\& KEB 2006 F 1 B 1 BiELhE T,

50/50



Company Law of the People's Republic of China

(Adopted at the 5th Meeting of the Standing Committee of the Eighth National People's
Congress on December 29, 1993; amended for the first time under the Decision on
Amending the Company Law of the People's Republic of China adopted at the 13th
Meeting of the Standing Committee of the Ninth National People's Congress on
December 25, 1999; amended for the second time under the Decision on Amending the
Company Law of the People's Republic of China adopted at the 11th Meeting of the
Standing Committee of the Tenth National People's Congress on August 28,
2004; revised at the 18th Meeting of the Standing Committee of the Tenth National
People's Congress on October 27, 2005; amended for the third time under the Decision
on Amending the Marine Environmental Protection Law of the People's Republic of China
and Other Six Laws at the 6th Meeting of the Standing Committee of the Twelfth National
People's Congress on December 28, 2013; and amended for the fourth time under the
Decision on Amending the Company Law of the People's Republic of China at the 6th
Meeting of the Standing Committee of the Thirteenth National People's Congress on
October 26, 2018)

CHAPTER | GENERAL PRINCIPLES

Article 1 This Law is formulated for the purposes of standardising the organisation and
activities of companies, protecting the legal rights and interests of companies,
shareholders and creditors, safeguarding social and economic order and promoting the
development of socialist market economy.

Article 2 Companies referred to in this Law shall mean limited liability companies and
companies limited by shares established in China in accordance with the provisions of
this Law.

Article 3 A company is an enterprise legal person which owns independent legal
person property and enjoys legal person property rights.

The liability of a company shall be limited to its entire assets. The liability of a
shareholder of a limited liability company shall be limited to the amount of its capital
contribution. The liability of a shareholder of a company limited by shares shall be limited
to the number of its subscribed shares.

Article 4 Shareholders of a company shall be entitled to gains on assets, participation
in major decision-making and selection of managers etc in accordance with the law.

Article 5 Companies engaging in business activities shall comply with the provisions of
laws and administrative regulations, uphold social morality, business ethics, honesty and
trustworthiness, accept supervision of the government and social public and bear social
responsibility.

The legal rights and interests of companies shall be protected by the law and shall not be
infringed.

Article 6 Applications shall be submitted to the company registration authorities in
accordance with the law for registration and incorporation of companies. Applications
which satisfy the requirements for incorporation stipulated in this Law shall be registered
by the company registration authorities as limited liability companies or companies limited
by shares respectively. Applications which do not satisfy the requirements for
incorporation stipulated in this Law shall not be registered as limited liability companies or
companies limited by shares.
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Where it is provided by the laws and administrative regulations that company
incorporation requires prior approval, such approval formalities shall be completed in
accordance with the law prior to the application for company registration.

The public may apply to inquire company registration matters with the company
registration authorities; the company registration authorities shall provide such inquiry
services.

Article 7 Companies incorporated in accordance with the law shall be issued a
business licence by the company registration authorities. The date of issuance of a
business licence shall be the date of incorporation of the company.

A business licence shall state the name and address, registered capital and scope of
operations of the company, the name of its legal representative etc.

Where there is a change in the details stated on a business licence, the company shall
complete change of registration formalities in accordance with the law and the company
registration authorities shall issue a new business licence.

Article 8 Limited liability companies incorporated in accordance with this Law shall
include the wordings "limited liability company” or "company limited" in their company
name.

Companies limited by shares incorporated in accordance with this Law shall include the
wordings "company limited by shares" or "joint stock company" in their company name.

Article 9 A limited liability company proposing to be converted to a company limited by
shares shall comply with the requirements for companies limited by shares stipulated in
this Law. A company limited by shares proposing to be converted to a limited liability
company shall comply with the requirements for limited liability companies stipulated in
this Law.

In the case of a conversion from a limited liability company into a company limited shares
or vice versa, the liability of the company before the conversion shall be assumed by the
converted company.

Article 10 The address of the company shall be its principal business office.

Article 11 A company shall draft its articles of association in accordance with the law.
The articles of association of the company shall be binding on the company,
shareholders, directors, supervisors and senior management personnel.

Article 12 The scope of operations of a company shall be provided in the articles of
association of the company and be registered in accordance with the law. The scope of
operations of a company may be amended by a revision to the articles of association of
the company, and change of registration formalities shall be completed.

Where it is provided in the laws and administrative regulations that the scope of
operations of a company is subject to approval, such approval formalities shall be
completed in accordance with the law.

Article 13 The chairman, an executive director or a manager shall act as the legal
representative of the company in accordance with the provisions of the articles of
association of the company and registration formalities shall be completed in accordance
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with the law. Where there is a change of legal representative of the company, change of
registration formalities shall be completed.

Article 14 Companies may register branch companies. Applications for incorporation of
branch companies shall be submitted to the company registration authorities and a
business licence shall be issued for successful applications. A branch company does not
possess legal person qualification and its civil liability shall be borne by the company.

Companies may incorporate subsidiaries. A subsidiary possesses legal person
qualification and shall bear civil liability independently in accordance with the law.

Article 15 A company may invest in other enterprises. However, unless otherwise
provided by the law, a company shall not act as a contributory which bears joint liability of
an investee enterprise.

Article 16 Where a company invests in other enterprises or provide guarantee for
others, a resolution passed by the board of directors or board of shareholders or a
general meeting in accordance with the articles of association of the company shall be
required. Where the articles of association of the company provide a limit for the total
amount of such investment or guarantee or the amount of each investment or guarantee,
such limits shall not be exceeded.

In the case of a company providing guarantee for a shareholder or the actual controlling
party of the company, a resolution passed by the board of shareholders or a general
meeting is required.

Shareholders stipulated in the preceding paragraph or shareholders controlled by the
actual controlling party stipulated in the preceding paragraph shall not participate in the
resolution in respect of the matter stipulated in the preceding paragraph. Such a
resolution shall be passed by a simple majority of votes cast by other shareholders
attending the meeting.

Article 17 Companies shall protect the legal rights and interests of their employees,
enter into labour contracts with their employees in accordance with the law, participate in
social insurance, strengthen labour protection and implement work safety.

Companies shall adopt various measures to strengthen vocational education and job
training and upgrade staff's quality.

Article 18 The employees of companies shall organise labour unions in accordance
with the provisions of the Trade Union Law of the People's Republic of China, develop
trade union activities and safeguard the legal rights and interests of employees.
Companies shall provide the requisite conditions for the activities of their trade unions. A
trade union shall represent the employees to negotiate with the company on wages,
working hours, welfare, insurance, work safety and sanitation etc and enter into a
collective contract with the company in accordance with the law.

Companies shall implement democratic management through employees' representative
congress or other means in accordance with the provisions of the Constitution and
relevant laws.

A company studying and proposing a structural reform, deliberating on major business
issues and drafting important rules and policies shall seek the comments of the trade
union and hear the opinions and proposals of the employees through the employees'
representative congress or other means.
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Article 19 Where a Chinese Communist Party organisation is to be established in the
company in accordance with the articles of association of the Chinese Communist Party
to develop Party activities, the company shall provide the requisite conditions for such
Party organisation activities.

Article 20  Shareholders of a company shall exercise shareholders' rights in
accordance with the provisions of laws and administrative regulations and the articles of
association of the company and shall not abuse their shareholders' rights to cause
damage to the company or the interests of other shareholders or abuse the independent
legal person status of the company and limited liability of the shareholders to cause
damage to the interests of the creditors of the company.

Shareholders of a company who abuse their shareholders' rights and cause the company
or other shareholders to suffer damages shall bear compensation liability in accordance
with the law.

Shareholders of a company who abuse the independent legal person status of the
company and limited liability of shareholders to evade debts and cause damage to the
interests of the creditors of the company shall bear joint liability for the company's debt.

Article 21  The controlling shareholders, actual controlling party, directors, supervisors
and senior management personnel of a company shall not use their relationship to cause
damage to the company's interests.

Persons who violate the aforesaid provisions and cause the company to suffer losses
shall bear compensation liability.

Article 22 A resolution passed by the board of shareholders or a shareholders' meeting
or the board of directors which violates the provisions of laws and administrative
regulations shall be void.

Where the convening procedures and voting method of a meeting of the board of
shareholders or board of directors or a shareholders’ meeting violates the provisions of
laws and administrative regulations or the articles of association of the company or the
contents of the resolution violate the articles of association of the company, the
shareholders may apply to a people's court within 60 days from the date of resolution for
rescission of the resolution.

Where the shareholders file for a lawsuit in accordance with the provisions of the
preceding paragraph, the people's court may, upon a request of the company, ask the
shareholders to provide the corresponding guarantee.

Where a company has completed change of registration formalities in accordance with a
resolution passed by the board of shareholders or a shareholders' meeting or the board
of directors and upon nullification or rescission of the resolution by a people's court, the
company shall apply to the company registration authorities for rescission of the change
of registration.

CHAPTER II ESTABLISHMENT AND ORGANISATION OF
LIMITED LIABILITY COMPANIES

Section 1 Establishment

Article 23 Incorporation of a limited liability companies shall satisfy the following
requirements:
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(1) the quorum of shareholders shall be met;

(2) the capital contribution subscribed by all its shareholders shall comply with the
provisions of the company's articles of association;

(3) the articles of association of the company shall be jointly drafted by the shareholders
of the company;

(4) a company name shall exist and the organisation shall satisfy the requirements of a
limited liability company; and

(5) a company address shall exist.

Article 24 Limited liability companies shall be incorporated by not more than 50
shareholders contributing to the capital.

Article 25 The articles of association of limited liability companies shall state the
following matters:

(1) name and address of the company;

(2) scope of operations of the company;

(3) amount of the registered capital of the company;
(4) name of the shareholders;

(5) method of capital contribution of the shareholders and amount and timing of capital
contribution;

(6) the organisation of the company and the method of organisation, duties and powers
and rules of procedure;

(7) legal representative of the company; and
(8) other matters required by the shareholders' meeting to be stipulated.

The shareholders shall sign and affix their seal on the articles of association of the
company.

Article 26 The registered capital of a limited liability company shall be the amount of
capital contribution subscribed by all its shareholders who are registered with the
company registration authorities.

Where the laws, administrative regulations and the State Council decisions stipulate
otherwise on paid-up registered capital and the minimum amount of registered capital of
limited liability companies, such provisions shall prevail.

Article 27 Shareholders may make capital contribution in cash or in kind,intellectual
property, land use rights or any other non-cash property which can be valuated and
transferred in accordance with the law, except for properties prohibited by laws and
administrative regulations to be used for capital contribution.
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Non-cash properties used for capital contribution shall be valuated and verified; and shall
not be overvalued or undervalued. Where there are provisions in the laws and
administrative regulations on valuation, such provisions shall prevail.

Article 28 The shareholders shall make their respective capital contribution in
accordance with the amount of their subscribed capital and the schedule stipulated in the
articles of association of the company. Shareholders making capital contribution in cash
shall deposit the full amount of their capital contribution in cash into a bank account of
the limited liability company. Shareholders making capital contribution using non-cash
properties shall complete the transfer formalities for the property rights in accordance
with the law.

Shareholders who fail to make capital contribution in accordance with the said provisions
shall, in addition to making the capital contribution in full, bear default liability towards
other shareholders who have made their capital contributions in full accordance with the
schedule.

Article 29  Upon full subscription of capital contribution by the shareholders as
stipulated by the company's articles of association, the representative designated by all
the shareholders or the agent entrusted by all the shareholders shall submit an
application form for company registration, the company's articles of association etc to the
company registration authorities to apply for incorporation and registration.

Article 30 Where it is discovered after the incorporation of a limited liability company
that the actual value of non-cash properties used for capital contribution for company
incorporation is significantly lower than the value stipulated in the articles of association
of the company, the shareholders who made the capital contribution shall make up for
the difference; and other shareholders at the time of company incorporation shall bear
joint liability.

Article 31  Upon incorporation of a limited liability company, a capital contribution
certificate shall be issued to the shareholders.

A capital contribution certificate shall state the following matters:

(1) company name;

(2) date of incorporation of the company;

(3) registered capital of the company;

(4) name of the shareholder and the amount and date of capital contribution; and
(5) serial number of the capital contribution certificate and date of issuance.

The company seal shall be affixed to capital contribution certificates.

Article 32 Limited liability companies shall set up a register of shareholders which state
the following matters:

(1) name and address of the shareholders;
(2) amount of capital contribution of the shareholders; and

(3) serial numbers of the capital contribution certificates.
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Shareholders named in the register of shareholders may exercise their shareholders'
rights in accordance with the register of shareholders.

Companies shall register the names of their shareholders with the company registration
authorities. Where there is a change in the registration details, change of registration
formalities shall be completed. Where the registration or change of registration formalities
are not completed, no defence against third party claims shall be made.

Article 33  Shareholders shall have the right to check and make copies of the articles of
association, minutes of shareholders' meetings, resolutions of the board of directors and
board of supervisors and financial reports of the company.

Shareholders may request to check the accounts of the company. A shareholder who
requests to check the accounts of the company shall make a written request and state
the purpose. If the company has reasonable grounds to believe that the shareholder who
makes the request has an ulterior motive and may cause damage to the legal interests of
the company, it may reject the request and shall give a written reply to the shareholder
stating the reason within 15 days from the date of the written request of the shareholder.
Where the company rejects the request, the shareholder may apply to a people's court
for access to the company's accounts.

Article 34 Shareholders shall be entitled to bonus sharing in accordance with the ratio
of capital contribution; in the event of an increase in capital, the shareholders shall have
pre-emptive right to subscribe to new capital in accordance with the ratio of capital
contribution, unless all the shareholders agreed that bonus sharing or subscription to
new capital shall not be in accordance with the ratio of capital contribution.

Article 35 Upon the incorporation of a company, the shareholders shall not withdraw
their capital contribution.

Section 2 Organisation

Article 36 The board of shareholders of a limited liability company shall comprise all
shareholders of the company. The board of shareholders is the authority of the company
and shall exercise their duties and powers in accordance with the provisions of this Law.

Article 37 The board of shareholders shall exercise the following duties and powers:
(1) decide on the business direction and investment plans of the company;

(2) elect and remove directors and supervisors who are not representatives of the
employees and decide on the remuneration of directors and supervisors;

(3) review and approve reports of the board of directors;
(4) review and approve reports of the supervisors or the board of supervisors;

(5) review and approve the annual financial budget and financial accounting plan of the
company;

(6) review and approve the profit distribution plan and loss recovery plan of the company;
(7) resolve on increase or reduction of registered capital of the company;

(8) resolve on issue of corporate bonds;
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(9) resolve on merger, division, dissolution, liquidation or change of company structure;
(10) amend the articles of association of the company; and
(11) other duties and powers stipulated in the articles of association of the company.

The shareholders may pass a resolution in writing unanimously for a direct decision on
the aforesaid matters without convening a shareholders’ meeting and all the
shareholders shall sign and affix their seal on the decision document.

Article 38 The first shareholders’ meeting shall be convened and chaired by the
shareholder who made the largest amount of capital contribution and shall exercise its
duties and powers in accordance with the provisions of this Law.

Article 39 Shareholders' meetings include regular meetings and ad hoc meetings.

Regular meetings shall be convened regularly in accordance with the provisions of the
articles of association of the company. Shareholders holding one-tenth or more of the
voting rights or one-third or above of the board of directors or board of supervisors or the
supervisors (in the case of a company which does not have a board of supervisors) may
propose to convene an ad hoc meeting.

Article 40 In the case of limited liability companies which have established a board of
directors, the shareholders' meetings shall be convened by the board of directors and
chaired by the chairman; where the chairman is unable or fails to perform his/her duties,
the deputy chairman shall chair the shareholders' meeting; where the deputy chairman is
unable or fails to perform to do so, a director appointed by more than half of the board of
directors shall chair the meeting.

In the case of limited liability companies which have not established a board of directors,
the shareholders' meetings shall be convened and chaired by the executive director.

Where the board of directors or the executive director is unable or fails to convene a
shareholders’ meeting, the board of supervisors or the supervisor (in the case of
companies which have not established a board of supervisors) shall convene and chair
the meeting; where the board of supervisors or the supervisor does not convene and
chair a meeting, shareholders holding one-tenth or more of the voting rights may
convene and chair the meeting.

Article 41  All shareholders shall be notified 15 days before a shareholders’ meeting is
convened, unless otherwise provided in the articles of association of the company or
otherwise agreed by all shareholders.

The board of shareholders shall record minutes of meeting and the shareholders present
at the meeting shall sign on the minutes of meeting.

Article 42 The voting rights exercisable by shareholders at a shareholders' meeting
shall be based on the ratio of capital contribution, unless otherwise provided in the
articles of association of the company.

Article 43 The rule of procedure and voting procedures of a board of shareholders
shall be stipulated by the articles of association of the company, unless otherwise
provided in this Law.
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Resolutions passed by a shareholders’' meeting on amendment to the articles of
association of the company, increase or reduction of registered capital, and company
merger, division, dissolution or change of company structure shall be passed by
shareholders holding two-thirds or more of the voting rights.

Article 44 The board of directors of limited liability companies shall comprise three to
13 members, unless otherwise provided in Article 50.

The board of directors of a limited liability company invested and incorporated by two or
more State-owned enterprises or two or more other State-owned investment entities shall
comprise employees' representatives; the board of directors of other limited liability
companies may comprise employees' representatives. Employees' representatives who
sit on the board of directors shall be appointed by company employees via an
employees' representative congress or employees' congress or other forms of
democratic election.

The board of directors shall appoint one chairman and may appoint a deputy chairman.
The appointment of chairman and a deputy chairman shall be stipulated by the articles of
association of the company.

Article 45 The term of appointment of a director shall be stipulated by the articles of
association of the company, but each term shall not exceed three years.

Upon expiry of the term of appointment, a director may be re-elected. Where no new
appointment is made upon expiry of the term of appointment of a director or a director
has resigned during his/her term of appointment and causes the number of directors that
constitutes the board of directors to fall below the quorum, the original director shall, prior
to the new director taking office, continue to perform his/her duties as a director in
accordance with the provisions of laws and administrative regulations and the articles of
association of the company.

Article 46 The board of directors shall be accountable to the board of shareholders
and shall exercise the following duties and powers:

(1) convene shareholders' meetings and report to the board of shareholders;

(2) execute the resolutions passed by the board of shareholders;

(3) decide on the business plans and investment schemes of the company;

(4) formulate the annual financial budget and financial accounting plan of the company;
(5) formulate the profit distribution plan and loss recovery plan of the company;

(6) formulate the plan for increase or reduction of registered capital and issue of
corporate bonds;

(7) formulate the plan for merger, division, dissolution or change of company structure;
(8) decide on the set-up of internal management organisation of the company;

(9) decide on appointment or dismissal of company managers and their remuneration,
and decide on appointment or dismissal of deputy managers and finance controller of the
company based on the nomination by the managers.
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(10) formulate the basic management system of the company; and
(11) other duties and powers stipulated by the articles of association of the company.

Article 47 Meetings of the board of directors shall be convened and chaired by the
chairman; where the chairman is unable or fails to perform his/her duties, the deputy
chairman shall convene and chair the meeting; where the deputy chairman is unable or
fails to perform his/her duties, a director appointed by half or more of the board of
directors shall convene and chair the meeting.

Article 48 The rules of procedure and voting procedures of the board of directors shall
be stipulated by the articles of association of the company, unless otherwise provided in
this Law.

The board of directors shall record minutes of meeting and the directors present at the
meeting shall sign on the minutes of meeting.

The board of directors shall exercise one vote per person for passing of resolutions.

Article 49 Managers of limited liability companies may be appointed or dismissed by
the board of directors. The managers shall be accountable to the board of directors and
shall exercise the following duties and powers:

(1) manage the production and business operations of the company and organise and
implement resolutions passed by the board of directors;

(2) organise and implement the annual business plan and investment scheme of the
company;

(3) draft the plan for setting up of internal management organisation of the company;
(4) draft the basic management system of the company;
(5) formulate company rules and policies;

(6) recommend appointment or dismissal of deputy manager and financial controller of
the company;

(7) decide on appointment or dismissal of management staff other than those positions
which are to be decided by the board of directors; and

(8) other duties and powers granted by the board of directors.

Where there are provisions in the articles of association of the company on the duties
and powers of managers, such provisions shall prevail.

Managers shall attend meetings of the board of directors.

Article 50 Limited liability companies with relatively fewer shareholders or of a
relatively smaller scale may appoint an executive director instead of establishing a board
of directors. An executive director may hold the post of company manager concurrently.

The duties and powers of the executive director shall be stipulated by the articles of
association of the company.
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Article 51 The board of supervisors of a limited liability company shall comprise not
less than three members. Limited liability companies with relatively fewer shareholders or
of a relatively smaller scale may appoint one to two supervisors instead of establishing a
board of supervisors.

The board of supervisors shall include shareholders' representatives and an appropriate
number of employees' representatives; the ratio of employees' representative therein
shall not be less than one-third and such ratio shall be stipulated by the articles of
association of the company. Employees' representatives sitting on the board of
supervisors shall be appointed by company employees via an employees' representative
congress or employees' congress or other forms of democratic election.

The board of supervisors shall appoint a chairman; the chairman shall be elected by
more than half of the board of supervisors. The chairman of the board of supervisors
shall convene and chair meetings of the board of supervisors; where the chairman of the
board of supervisors is unable or fails to perform his/her duties, a supervisor appointed
by more than half of the board of supervisors shall convene and chair the meeting(s) of
the board of supervisors.

Directors and senior management personnel shall not hold the post of supervisor
concurrently.

Article 52 The term of appointment of a supervisor shall be three years. Upon expiry of
the term of appointment, a supervisor may be re-elected.

Where no new appointment is made upon expiry of the term of appointment of a
supervisor or a supervisor resigns during his/her term of appointment and causes the
number of supervisors that constitutes the board of supervisors to fall below the quorum,
the original supervisor shall, prior to the new supervisor taking office, continue to perform
his/her duties as a supervisor in accordance with the provisions of laws and
administrative regulations and the articles of association of the company.

Article 53 A board of supervisors or a supervisor (in the case of companies which have
not established a board of supervisors) shall exercise the following duties and powers:

(1) inspect the company finances;

(2) supervise the performance of duties by directors and senior management personnel
and propose to remove a director or senior executive who violates the provision of the
laws and administrative regulations and the articles of association of the company or the
resolutions of the board of shareholders;

(3) require a director or senior executive who acts against the interests of the company
to make correction;

(4) propose to convene ad hoc shareholders' meeting, convene and chair a shareholders'
meeting when the board of directors fails to convene and chair a shareholders' meeting
in accordance with the provisions of this Law;

(5) make proposals at shareholders' meetings;

(6) file a lawsuit against a director or senior executive in accordance with the provisions
of Article 151; and

(7) other duties and powers stipulated in the articles of association of the company.
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Article 54  Supervisors may attend meetings of the board of directors and query
resolutions of the board of directors or give suggestions.

A board of supervisors or a supervisor (in the case of companies which have not
established a board of supervisors) may conduct investigation upon discovering
irregularities in the business operations and may appoint an accounting firm etc to assist
in the investigation if necessary; such expenses shall be borne by the company.

Article 55 The board of supervisors shall convene at least one meeting every year; a
supervisor may propose to convene an ad hoc meeting of the board of supervisors.

The rule of procedures and voting procedures of a board of supervisors shall be
stipulated by the articles of association of the company, unless otherwise provided in this
Law.

Resolutions of a board of supervisors shall be passed by a simple majority of votes.

The board of supervisors shall record minutes of meeting and the supervisors present at
the meeting shall sign on the minutes of meeting.

Article 56 Expenses incurred by a board of supervisors or a supervisor (in the case of
companies which have not established a board of supervisors) in exercising their duties
and powers shall be borne by the company.

Section 3 Special Provisions on One-person Limited Liability Companies

Article 57 The provisions of this Section shall apply to the establishment and
organisation of one-person limited liability companies. Where there is no provision in this
Section, the provisions of Sections 1 and 2 of this Chapter shall apply.

One-person limited liability companies referred to in this Law shall mean limited liability
companies with only one natural person shareholder or one legal person shareholder.

Article 58 A natural person shall invest in a one-person limited liability company only.
Such a one-person limited liability company shall not invest in the setting up of a new
one-person limited liability company.

Article 59 A one-person limited liability company shall declare in its company
registration details whether the company is wholly-funded by a natural person or a legal
person and state so in its business licence.

Article 60 The articles of association of one-person limited liability companies shall be
formulated by the shareholder.

Article 61 One-person limited liability companies are not required to establish a board
of shareholders. The shareholder shall put decisions stipulated in the first paragraph of
Article 37 in writing and keep such documents in the company after signing.

Article 62 One-person limited liability companies shall formulate a financial accounting
report at each accounting year-end for audit by an accounting firm.

Article 63 A shareholder of a one-person limited liability company who is unable to
prove that the company's assets are independent of the shareholder's personal assets
shall bear joint liability for the company's debt.
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Section 4 Special provisions on State-owned wholly-funded companies

Article 64 The provisions of this Section shall apply to the establishment and
organisation of State-owned wholly-funded companies. Where there is no provision in
this Section, the provisions of Sections 1 and 2 of this Chapter shall apply.

State-owned wholly-funded companies referred to in this Law shall mean limited liability
companies wholly funded by the State and for which the State Council or a local people's
government has authorised the State-owned assets supervision and administration
authorities of the local people's government to perform the duties of a capital contributory.

Article 65 The articles of association of State-owned wholly-funded companies shall be
formulated by the State-owned assets supervision and administration authorities or
formulated by the board of directors and submitted to the State-owned assets supervision
and administration authorities for approval.

Article 66 In the case of State-owned wholly-funded companies which do not establish
a board of shareholders, the State-owned assets supervision and administration
authorities shall exercise the duties and powers of the board of shareholders. The State-
owned assets supervision and administration authorities may authorise the board of
directors to exercise some duties and powers of the board of shareholders and to decide
on important matters of the company; however, any merger, division, dissolution,
increase or reduction in registered capital and issue of corporate bonds of the company
shall be decided by the State-owned assets supervision and administration authorities; a
merger, division, dissolution, bankruptcy application of significant State-owned wholly-
funded companies shall be examined by the State-owned assets supervision and
administration authorities and reported to the people's government of counterpart level.

The aforesaid significant State-owned wholly-funded companies shall be determined in
accordance with the provisions of the State Council.

Article 67 The board of directors of State-owned wholly-funded companies shall
exercise duties and powers stipulated in Article 46 and Article 66. The term of
appointment of directors shall not exceed three years. The board of directors shall
comprise employees' representatives.

The board of directors shall be appointed by the State-owned assets supervision and
administration authorities; however employees' representatives sitting on the board of
directors shall be elected by an employees' representative congress.

The board of directors shall appoint a chairman and may appoint deputy chairmen. The
chairman and deputy chairmen shall be appointed by the State-owned assets
supervision and administration authorities from members of the board of directors.

Article 68 The managers of State-owned wholly-funded companies shall be appointed
or dismissed by the board of directors. The managers shall exercise duties and powers in
accordance with the provisions of Article 49.

A director may take the post of manager concurrently with the consent of the State-
owned assets supervision and administration authorities.

Article 69  The chairman, deputy chairmen, directors and senior management
personnel of State-owned wholly-funded companies shall not hold a post concurrently in
other limited liability companies, companies limited by shares or economic organisations
without the consent of the State-owned assets supervision and administration authorities.
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Article 70 The board of supervisors of State-owned wholly-funded companies shall
comprise not less than five members; the ratio of employees' representatives shall not be
less than one-third. The ratio shall be stipulated by the articles of association of the
company.

The board of supervisors shall be appointed by the State-owned assets supervision and
administration authorities; however, employees' representatives sitting on the board of
supervisors shall be elected by an employees' representative congress. The chairman of
the board of supervisors shall be appointed by the State-owned assets supervision and
administration authorities from members of the board of supervisors.

The board of supervisors shall exercise the duties and powers stipulated in item (1) to
item (3) of Article 53 and other duties and powers stipulated by the State Council.

CHAPTER Il SHARE TRANSFERS OF LIMITED LIABILITY
COMPANIES

Article 71 The shareholders of a limited liability company may transfer all or part of
their equity interests among themselves.

A shareholder proposing to transfer its equity interests to a non-shareholder shall obtain
the consent of more than half of the other shareholders. The shareholder shall inform the
other shareholders of the proposed equity transfer in writing and seek their consent.
Failure to reply within 30 days from receipt of the written notice shall be deemed as
consent to the proposed transfer. Where more than half of the other shareholders do not
consent to the proposed transfer, the non-consenting shareholders shall acquire such
equity interests, failing which they shall be deemed to have consented to the proposed
transfer.

Where the shareholders consent to the proposed transfer, the other shareholders shall
have pre-emptive right to acquire such equity interests on similar terms. Where two or
more shareholders intend to exercise their pre-emptive rights, they shall negotiate and
determine the acquisition ratio. Where the negotiation fails, the shareholders shall
exercise their pre-emptive rights based on the ratio of capital contribution at the time of
the proposed transfer.

Where there are provisions in the articles of association of the company for transfer of
equity interests, such provisions shall prevail.

Article 72 A people's court handling transfer of equity interests of a shareholder in
accordance with the enforcement procedures stipulated by the laws shall inform the
company and all its shareholders; the other shareholders shall have pre-emptive rights to
acquire such equity interests on similar terms. Failure to exercise pre-emptive rights
within 20 days from receipt of the notice of the people's court shall be deemed as a
forfeiture of pre-emptive rights by the other shareholders.

Article 73  Following a transfer of equity interests in accordance with the provisions of
Article 71 and Article 72, the company shall cancel the capital contribution certificate of
the original shareholder, issue a new capital contribution certificate to the new
shareholder(s) and make corresponding amendments to the articles of association of the
company and the records of shareholders and their amount of capital contribution in the
register of shareholders. Such amendment to the articles of association of the company
shall not require a resolution of the board of shareholders.
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Article 74 Under any of the following circumstances, shareholders who cast an
opposing vote to a resolution passed by the board of shareholders may request that the
company acquire their equity interests at a reasonable price:

(1) the company has not made a profit distribution to the shareholders for five
consecutive years although the company has been profitable for those five consecutive
years and satisfy profit distribution requirements stipulated in this Law;

(2) merger, division and transfer of main assets of the company; or

(3) upon expiry of the term of business operations stipulated in the articles of association
of the company or the occurrence of a trigger event for dissolution stipulated in the
articles of association, the shareholders' meeting amends the articles of association by
resolution to keep the company in existence.

Where the shareholders fail to conclude an agreement for acquisition of equity interests
within 60 days from the date of the resolution by the shareholders' meeting, the
shareholders may file a lawsuit with a people's court within 90 days from the date of the
resolution of the shareholders' meeting.

Article 75 Upon the death of a natural person shareholder, the lawful successor of a
natural person shareholder may succeed the shareholder's qualifications, unless
otherwise provided by the articles of association of the company.

CHAPTER IV ESTABLISHMENT AND ORGANISATION OF
COMPANIES LIMITED BY SHARES

Section 1 Establishment

Article 76 Establishment of companies limited by shares shall satisfy the following
requirements:

(1) the number of promoters satisfies the quorum;

(2) the total share capital subscribed by all the promoters or the paid-up total share
capital raised by all the promoters shall comply with the provisions of the company's
articles of association;

(3) share issues and preparatory matters satisfy the provisions of the law;

(4) the articles of association of the company shall be formulated by the promoters and
shall be adopted by the founding meeting if the company is established by a share float
method;

(5) a company name shall exist and the organisation shall satisfy the requirements of a
company limited by shares; and

(6) a company address shall exist.

Article 77 Establishment of a company limited by shares may adopt the promotion
method or share float method.

Establishment by promotion shall mean that the promoters set up a company by
subscribing to the entire share capital of the company.
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Establishment by share float shall mean that the promoters establish a company by
subscribing to a part of the shares to be issued by the company and offering the
remaining shares to the public or to specific targets.

Article 78 The number of promoters required for the establishment of a company
limited by shares shall be more than two but less than 200 and more than half of the
promoters shall have a domicile in China.

Article 79 The promoters of a company limited by shares shall handle the preparatory
matters of the company.

The promoters shall enter into a promoters' agreement to specify their respective rights
and obligations in the process of establishment of the company.

Article 80 The registered capital of a company limited by shares established by
promotion shall be the total share capital subscribed by all the promoters as registered
with the company registration authorities. Prior to the capital subscribed by the promoters
being paid up, the company shall not offer shares to others.

The registered capital of a company limited by shares established by share float shall be
the actual paid-up capital at the time of registration with the company registration
authorities.

Where the laws and administrative regulations stipulate otherwise on paid up registered
capital and the amount of minimum registered capital for companies limited by shares,
such provisions shall prevail.

Article 81 The articles of association of companies limited by shares shall state the
following matters:

(1) name and address of the company;
(2) scope of operations of the company;
(3) the method of establishment of the company;

(4) total number of shares of the company, par value of each share and amount of the
registered capital;

(5) names of the promoters, number of shares subscribed to, and method and timing of
capital contribution;

(6) composition of the board of directors, duties and powers and rules of procedure;
(7) legal representative of the company;

(8) composition of the board of supervisors, duties and powers and rules of procedure;
(9) profit distribution method of the company;

(10) trigger events for dissolution of the company and liquidation method;

(11) company notices and announcement method; and
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(12) other matters required by the board of shareholders to be stipulated.

Article 82 The provisions of Article 27 shall apply to the methods of capital contribution
by promoters.

Article 83 The promoters of a company limited by shares established by promotion
shall subscribe in writing to the number of shares stipulated by the articles of association
of the company. In the case of capital contributions to be made in non-cash assets, the
formalities for transfer of property rights shall be completed in accordance with the
provisions of the law.

Promoters who fail to make capital contribution in accordance with the provisions of the
preceding paragraph shall bear default liability in accordance with the provisions of the
promoters' agreement.

Upon capital contribution fully subscribed by the promoters as stipulated in the
company's articles of association, the board of directors and board of supervisors shall
be elected, the board of directors shall submit the company's articles of association and
other documents stipulated by the laws and administrative regulations to the company
registration authorities to apply for incorporation and registration.

Article 84 The shares subscribed by the promoters of a company limited by shares
established by share float shall not be less than 35% of the share capital of the company,
unless otherwise provided in the laws and administrative regulations.

Article 85 Promoters shall make an announcement of the prospectus for a share
offering to the public and prepare a subscription form. The subscription form shall state
the items stipulated in Article 86 for the subscriber to fill in the number of shares
subscribed, monetary amount and address; the subscriber shall sign and affix seal on the
subscription form. The subscriber shall make payment based on the number of shares
subscribed.

Article 86 The prospectus shall include the articles of association of the company
formulated by the promoters and state the following matters:

(1) number of shares subscribed by the promoters;
(2) par value of each share and the issue price;

(3) total number of bearer shares to be issued;

(4) usage of the funds raised;

(5) rights and obligations of a subscriber; and

(6) a statement stating the commencement and cut-off dates for the share offering and
that where the shares are not fully subscribed by the cut-off date, the subscribers may
withdraw their subscription.

Article 87 A share offering by the promoters to the public shall be underwritten by a
securities company established in accordance with the law and an underwriting
agreement shall be entered into.

Article 88 Promoters offering shares to the public shall enter into a custodial
agreement with a receiving bank.
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The receiving bank shall collect payments from the subscribers on behalf of the issuer in
accordance with the agreement and issue receipts to the subscribers who have made
payments, and shall have the obligation to show proof of collection to the relevant
authorities.

Article 89 Upon the issued share capital being fully paid up, a capital verification
organisation established in accordance with the law shall conduct a capital verification
and issue a certificate. The promoters shall convene the founding meeting within 30 days
from the date on which the share capital is fully paid up. The founding meeting shall be
constituted by the subscribers.

Where the issued share capital is not fully subscribed by the cut-off date stipulated in the
prospectus or the promoters fail to convene the founding meeting within 30 days
following the issued share capital being fully paid up, the subscribers may demand from
the promoters a refund of the payment and bank deposit interest for the same period.

Article 90 The promoters shall give notice to all subscribers 15 days in advance of the
date of the founding meeting or make an announcement. The quorum of the founding
meeting shall be promoters and subscribers holding more than half of the total number of
shares.

The founding meeting shall exercise the following duties and powers:

(1) review the report of promoters on preparatory status of the company;

(2) adopt the articles of association of the company;

(3) elect members of the board of directors;

(4) elect members of the board of supervisors;

(5) review the setting up expenses of the company;

(6) review the consideration of the assets used for capital contribution by the promoters;

(7) in the event of a force majeure event or a significant change in the business
conditions which bears a direct influence on the establishment of the company, a
resolution to halt the incorporation of the company may be made.

A resolution of the founding meeting on any of the matters stipulated in the aforesaid
paragraph shall be passed by a simple majority of votes held by the subscribers.

Article 91 The promoters and subscribers shall not withdraw their share capital after
they have made their capital contribution, except where the shares are not fully
subscribed by the deadline or the promoters fail to convene the founding meeting or the
founding meeting passed a resolution on halting the incorporation of the company.

Article 92 The board of directors shall submit the following documents to the company
registration authorities within 30 days from conclusion of the founding meeting to apply
for incorporation and registration:

(1) application form for company registration;

(2) minutes of the founding meeting;
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(3) articles of association of the company;
(4) capital verification certificate;

(5) letter of appointment for the legal representative, directors and supervisors and their
identity documents;

(6) legal person certificate or identity document of the promoters; and
(7) certificate of company address.

A company limited by shares established by share float shall submit the approval
document issued by the securities regulatory authorities of the State Council to the
company registration authorities if it proposes to offer shares to the public.

Article 93 Promoters of a company limited by shares who fail to make full capital
contribution in accordance with the provisions of the articles of association of the
company shall make up for the payment; other promoters shall bear joint liability.

Where it is discovered after the incorporation of a company limited by shares that the
actual value of non-cash assets used for capital contribution for the incorporation is
significantly lower than the amount stated in the articles of association of the company,
the promoter who made the capital contribution shall make up for the difference; other
promoters shall bear joint liability.

Article 94 The promoters of companies limited by shares shall:

(1) bear the debts and expenses incurred for the incorporation in the event that the
incorporation is unsuccessful; and

(2) bear joint liability for refund of the payments made by the subscribers and bank
deposit interest for the same period in the event that the incorporation is unsuccessful,

(3) compensate the company for damages incurred to the company in the course of
incorporation due to the fault of the promoters.

Article 95 In the case of a conversion from a limited liability company into a company
limited by shares, the total amount of converted paid-up capital shall not exceed the net
asset value of the company. A share offering by a company limited by shares converted
from a limited liability company for the purpose of an increase in capital shall be handled
in accordance with the provisions of the law.

Article 96 Companies limited by shares shall keep the articles of association of the
company, register of shareholders, corporate bonds counterfoil book, minutes of
meetings of the board of shareholders, minutes of meetings of the board of directors,
minutes of meetings of the board of supervisors and financial reports at the company.

Article 97 Shareholders shall have the right to inspect the articles of association of the
company, register of shareholders, corporate bonds counterfoil book, minutes of
meetings of the board of shareholders, resolutions of the board of directors, resolutions
of the board of supervisors and finance reports and may give suggestions on or query the
operations of the company.

Section 2 Shareholders' General Meetings
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Article 98 A shareholders' general meeting of a company limited by shares shall be
constituted by all the shareholders; the shareholders’ general meeting shall be the
authority of the company and shall exercise duties and powers in accordance with the
provisions of this Law.

Article 99 The provisions of the first paragraph of Article 37 on the duties and powers
of the board of shareholders of limited liability companies shall apply to shareholders'
general meetings of companies limited by shares.

Article 100 A shareholders' general meeting shall be convened once every year. An
extraordinary shareholders' general meeting shall be convened within two months in any
of the following events:

(1) the number of directors falls below two-thirds of the quorum stipulated in this Law or
articles of association of the company;

(2) the losses of the company which have not been made good equal one-third of the
paid-up capital of the company;

(3) requisition of a shareholders' general meeting by a shareholder who holds 10% or
more of the company's shares or several shareholders who hold 10% or more of the
company's shares jointly;

(4) the board of directors deems it necessary to convene a shareholders' general
meeting;

(5) the board of supervisors proposes to convene a shareholders' general meeting; or
(6) other events stipulated by the articles of association of the company.

Article 101  Shareholders' general meetings shall be convened by the board of
directors and chaired by the chairman; where the chairman is unable or fails to perform
his/her duties, the deputy chairman shall chair the meeting; where the deputy chairman is
unable or fails to perform his/her duties, a director appointed by more than half of the
board of directors shall chair the meeting.

Where the board of directors is unable to or fails to convene a shareholders' general
meeting, the board of supervisors shall convene and chair a meeting promptly; where the
board of supervisors fails to convene and chair the meeting, a shareholder who holds
10% or more of the shares of the company or several shareholders who hold 10% or
more of the shares of the company jointly for 90 days or more consecutively may
convene and chair the meeting.

Article 102 All the shareholders shall be informed in writing 20 days in advance of a
shareholders' general meeting of the date and venue of meeting and the agenda. All the
shareholders shall be informed 15 days in advance of an extraordinary general
meeting; where the agenda includes an issue of bearer shares, a notice of the meeting
stating the date and venue of the meeting and the agenda shall be given 30 days in
advance.

A shareholder who holds 3% or more of the shares of the company or several
shareholders who hold 3% or more of the shares of the company jointly may submit a
written proposal of an agenda item ten days before a shareholders' general meeting to
the board of directors; the board of directors shall inform other shareholders of the
proposal within two days from receipt of the proposal and table the proposal at the
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shareholders' general meeting for review. The contents of the proposed agenda item
shall be within the scope of duties and powers of the shareholders' general meeting and
shall contain a specific topic and specific resolution.

The shareholders' general meeting shall not resolve on matters which are not set out in
the notice of meeting stipulated in the two preceding paragraphs.

Holders of bearer shares attending a shareholders' general meeting shall deposit their
share certificates with the company from five days before the meeting to the conclusion
of the shareholders' general meeting.

Article 103 Shareholders attending a shareholders' general meeting shall exercise one
vote per share. Company shares held by the company shall not carry voting rights.

Resolutions of a shareholders' general meeting shall be passed by a simple majority of
votes cast by shareholders present at the meeting. Resolutions of a shareholders'
general meeting on amendment to the articles of association of the company, increase or
reduction in registered capital, merger, division, dissolution or change of company
structure shall be passed by two-thirds majority of votes cast by shareholders present at
the meeting.

Article 104 Where the provisions of this Law and the articles of association of the
company require a resolution of the shareholders' general meeting for the transfer of
major assets to others or vice versa or provision of guarantee to external parties etc, the
board of directors shall convene a shareholders' general meeting promptly for the
passing of a resolution on the aforesaid matter.

Article 105 A cumulative voting system may be implemented for the election of
directors and supervisors at a shareholders' general meeting in accordance with the
provisions of the articles of association of the company or a resolution of the
shareholders' general meeting.

The cumulative voting system referred to in this Law shall mean that the voting rights
carried by each share shall correspond to the number of directors or supervisors to be
elected and the shareholders may use their voting rights collectively for election of
directors or supervisors at a shareholders' general meeting.

Article 106 Shareholders may appoint their proxies to attend a shareholders' general
meeting; the proxies shall submit a power of attorney to the company and exercise the
voting rights within the scope of authorisation.

Article 107 Minutes of shareholders' general meetings shall be recorded and signed by
the chairman and directors who attended the meeting. The minutes of meetings shall be
kept together with the record of shareholders' signatures and copies of power of attorney.

Section 3 Board of Directors and Managers

Article 108 The board of directors of companies limited by shares shall comprise 5 to
19 members.

The board of directors may comprise employees' representatives. Employees'
representatives who sit on the board of directors shall be appointed by company
employees via an employees' representative congress or employees' congress or other
forms of democratic election.
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The provisions of Article 45 on the term of appointment of directors of limited liability
companies shall apply to directors of companies limited by shares.

The provisions of Article 46 on duties and powers of the board of directors of limited
liability companies shall apply to the board of directors of companies limited by shares.

Article 109 The board of directors shall appoint a chairman and may appoint a deputy
chairman. The chairman and a deputy chairman shall be elected by a simple majority of
votes cast by all the directors.

The chairman shall convene and chair meetings of the board of directors, check the
status of implementation of resolutions of the board of directors. The a deputy chairman
shall assist the chairman to perform his/her duties; where the chairman is unable or fails
to perform his/her duties, the deputy chairman shall perform the duties; where the deputy
chairman is unable or fails to perform the duties, a director appointed by more than half
of the board of directors shall perform the duties.

Article 110 The board of directors shall convene at least two meetings every year. All
the directors and supervisors shall be informed of the meeting ten days before a meeting.

Shareholders holding one-tenth or more of the voting rights or one-third or more of the
board of directors or board of supervisors may propose to convene an ad hoc meeting of
the board of directors. The chairman shall convene and chair a meeting of the board of
directors within ten days from receipt of the proposal.

The board of directors may determine the method and period of notice in the case of an
ad hoc meeting convened by the board of directors.

Article 111 A meeting of board of directors shall be constituted by more than half of the
board of directors. Resolutions of the board of directors shall be passed by a simple
majority of votes cast by all the directors.

Each director shall have one vote for each resolution of the board of directors.

Article 112 Directors shall attend meetings of the board of directors in person; a
director who is unable to attend a meeting may issue a power of attorney to appoint
another director to attend the meeting on his behalf; the power of attorney shall state the
scope of authorisation.

Minutes of meetings of the board of directors shall be recorded and signed by the
directors who attended the meeting.

The directors shall be liable for resolutions of the board of directors. Where a resolution
of the board of directors violates the provisions of laws and administrative regulations or
the articles of association of the company or a resolution of the shareholders' general
meeting and causes the company to suffer serious damages, directors who participated
in the resolution shall bear compensation liability towards the company; a director who
can prove that he/she has objected to the resolution and such objection is recorded in
the minutes of meeting, the liability of the director may be exempted.

Article 113 Managers of companies limited by shares may be appointed or dismissed
by the board of directors.

The provisions of Article 49 on duties and powers of the managers of limited liability
companies shall apply to the managers of companies limited by shares.
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Article 114 The board of directors may appoint a director to take the post of manager
concurrently.

Article 115 A company shall not provide loans to its directors, supervisors or senior
management personnel directly or through its subsidiaries.

Article 116 Companies shall disclose information on remuneration of directors,
supervisors and senior management personnel to their shareholders regularly.

Section 4 Board of Supervisors

Article 117 Companies limited by shares shall establish a board of supervisors
comprising not less than three members.

The board of supervisors shall include shareholders' representatives and an appropriate
number of employees' representatives; the ratio of employees' representative therein
shall not be less than one-third and such ratio shall be stipulated by the articles of
association of the company. Employees' representatives sitting on the board of
supervisors shall be appointed by company employees via an employees' representative
congress or employees' congress or other forms of democratic election.

The board of supervisors shall appoint a chairman and may appoint a deputy chairman.
The chairman and deputy chairman of the board of supervisors shall be elected by more
than half of the board of supervisors. The chairman of the board of supervisors shall
convene and chair meetings of the board of supervisors; where the chairman of the
board of supervisors is unable or fails to perform his/her duties, the deputy chairman of
the board of supervisors shall convene and chair meetings of the board of
supervisors; where the deputy chairman of the board of supervisors is unable or fails to
perform his/her duties, a supervisor appointed by more than half of the board of
supervisors shall convene and chair the meetings of the board of supervisors.

Directors and senior management personnel shall not take the post of supervisor
concurrently.

The provisions of Article 52 on the term of appointment of supervisors of limited liability
companies shall apply to the supervisors of companies limited by shares.

Article 118 The provisions of Article 53 and Article 54 on duties and powers of the
board of supervisors of limited liability companies shall apply to the board of supervisors
of companies limited by shares.

Expenses incurred by the board of supervisors in the exercising of duties and powers
shall be borne by the company.

Article 119 The board of supervisors shall convene at least one meeting every six
months. A supervisor may propose to convene an ad hoc meeting of the board of
supervisors.

The rules of procedure and voting procedures of the board of supervisors shall be
stipulated by the articles of association of the company, unless otherwise provided in this
Law.

Resolutions of the board of supervisors shall be passed by a simple majority.
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Minutes of meetings of the board of supervisors shall be recorded and signed by the
supervisors who attended the meeting.

Section 5 Special Provisions on Organisation of Listed Companies

Article 120 Listed companies referred to in this Law shall mean companies limited by
shares whose shares are listed and traded on a stock exchange.

Article 121 Where a listed company acquired or sold major assets or provided
guarantee amount(s) which exceeds 30% or more of its assets, a resolution of the
shareholders' general meeting passed by a two-third majority of shareholders who
attended the meeting shall be required.

Article 122  Listed companies shall appoint independent directors;the specific
measures shall be provided by the State Council.

Article 123 Listed companies shall appoint a board secretary to be responsible for
preparation of meetings of the board of shareholders and board of directors, keeping of
documents, management of shareholders' information and handling of information
disclosure etc.

Article 124 The board of directors and directors of a listed company shall abstain from
voting on a resolution or vote on behalf of another director if they are related party in the
resolution matter. The meeting of the board of directors may be constituted by more than
half of those directors who are not a related party; the resolution of the board of directors
shall be passed by a simple majority of votes cast by directors who are not a related
party. Where the number of directors who are not a related party is less than 3, the
matter shall be submitted to the board of shareholders of the listed company for review.

CHAPTER V SHARE ISSUES AND SHARE TRANSFERS OF
COMPANIES LIMITED BY SHARES

Section 1 Share Issues

Article 125 The capital of a company limited by shares is divided into shares of equal
par value.

Shares of the companies shall be in script form. Share certificates shall be the proof
issued by a company for the shares held by the shareholders.

Article 126 Share issues shall comply with the principles of fairness and equity. Shares
of the same type shall rank pari passu.

The terms and price shall be the same for all shares of the same type in a share issue.
An organisation or individual shall pay the same price for each share subscribed.

Article 127 Shares may be issued at the par value or at a premium but shall not be
issued below par value.

Article 128 Shares shall be issued in script form or other forms stipulated by the
securities regulatory authorities of the State Council.

A share certificate shall state the following:
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(1) name of the company;

(2) date of incorporation of the company;

(3) type of shares, par value and number of shares; and
(4) serial number of the share certificate.

Share certificates shall be signed by the legal representative and affixed with the
company seal.

Share certificates for promoter's shares shall state the wordings "promoter's shares".

Article 129 Shares issued by a company may be in the form of registered shares or
bearer shares.

Shares issued by a company to promoters or legal persons shall take the form of
registered shares and the share certificates shall state the name of the promoter or legal
person and shall not state another name or the name of a representative.

Article 130 Companies issuing registered shares shall keep a register of shareholders
which records the following:

(1) name and address of the shareholder;

(2) number of shares held by each shareholder;

(3) serial number of the share certificate of each shareholder; and
(4) date of acquisition of shares of each shareholder.

Companies issuing bearer shares shall record the number of shares, serial number of
share certificates and date of issue.

Article 131 The State Council may formulate separate regulations on companies
issuing other types of shares which are not provided in this Law.

Article 132 A company limited by shares shall deliver share certificates to their
shareholders upon its incorporation. A company shall not deliver share certificates to its
shareholders prior to its incorporation.

Article 133 A resolution on the following matters shall be passed in accordance with
the provisions of the articles of association of the company for issue of new shares:

(1) type and number of new shares;
(2) issue price of new shares;
(3) date of commencement and cut-off date for issue of new shares; and

(4) type and number of new shares issued to existing shareholders.
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Article 134 Companies approved by the securities regulatory authorities of the State
Council to issue new shares shall announce the prospectus of the new shares and
financial report and prepare a subscription form.

The provisions of Article 87 and 88 shall apply to issue of new shares.

Article 135 A company may determine the pricing scheme in accordance with its
business and financial status for issue of new shares.

Article 136 A company shall complete change of registration formalities with the
company registration authorities and make an announcement after all the new shares
issued are fully subscribed.

Section 2 Share Transfers

Article 137 Shareholders may transfer their shares in accordance with the provisions
of the law.

Article 138 Share transfers by shareholders shall be carried out at a stock exchange
established in accordance with the law or via other methods stipulated by the State
Council.

Article 139 Transfer of registered shares shall be made by shareholders by way of
endorsement or other methods stipulated by laws and administrative regulations; the
company shall record the name and address of the transferee in the register of
shareholders upon the transfer.

Alteration of records in the register of shareholders shall not be made within 20 days
before the convening of a shareholders' general meeting or within five days from the
record date for determination of dividend distribution by the company. Where the law
provides otherwise for alteration of records in the register of shareholders of listed
companies, such provisions shall prevail.

Article 140 Transfer of bearer shares shall take effect upon delivery of the share
certificate by the shareholder to the transferee.

Article 141 Shares held by promoters shall not be transferred within one year from the
date of incorporation of the company. Shares issued by the company before the public
offering of shares shall not be transferred within one year from the date on which the
shares of the company are listed on a stock exchange.

Directors, supervisors and senior management personnel of a company shall declare
their shareholding in the company and changes in such shareholding to the
company; and shall not transfer more than 25% of their shareholding in the company
each year during their term of appointment or transfer their shares within one year from
the date on which the shares of the company are listed on a stock exchange. The
aforesaid persons shall not transfer their shares in the company within half a year after
leaving their post. The articles of association of the company may make restrictive
provisions on transfer of shares of the company held by directors, supervisors and senior
management personnel.

Article 142 A company shall not make a share buyback, except under any of the
following circumstances:

(1) reduction of its registered capital;
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(2) merger with another company which holds its shares;

(3) use of its shares for carrying out an employee stock ownership plan or equity
incentive plan;

(4) request from shareholders who object to a resolution of a shareholders’ general
meeting on merger or division of the company to acquire their shares by the company;

(5) use of shares for conversion of convertible corporate bonds issued by a listed
company; and

(6) the share buyback is necessary for a listed company to maintain its company value
and protect its shareholders' equity.

A resolution of a shareholders' general meeting is required for a share buyback by a
company under either of the circumstances stipulated in item (1) or item (2) above; for a
company's share buyback under any of the circumstances stipulated in item (3), item (5)
or item (6) above, a resolution of the company's board of directors shall be made by a
two-third majority of directors attending the meeting according to the provisions of the
company's articles of association or as authorized by the shareholders' meeting.

The shares acquired under the circumstance stipulated in item (1) hereof shall be
deregistered within ten days from the date of acquisition of shares; the shares shall be
assigned or deregistered within six months if the share buyback is made under the
circumstances stipulated in either item (2) or item (4); and the shares held in total by a
company after a share buyback under any of the circumstances stipulated in item (3),
item (5) or item (6) shall not exceed 10% of the company's total outstanding shares, and
shall be assigned or deregistered within three years.

Listed companies making a share buyback shall perform their obligation of information
disclosure according to the provisions of the Securities Law of the People's Republic of
China. If the share buyback is made under any of the circumstances stipulated in item (3),
item (5) or item (6) hereof, centralized trading shall be adopted publicly.

A company shall not accept its own shares as the subject matter of pledge.

Article 143 A shareholder whose registered shares are stolen, lost or extinguished
may request, pursuant to the public summon for exhortation stipulated in the Civil
Litigation Law of the People's Republic of China for a people's court to declare the shares
invalid. Upon declaration of the shares by the people's court to be void, the shareholder
may apply for issue of replacement shares.

Article 144 Shares of listed companies shall be listed and traded in accordance with
the provisions of the relevant laws and administrative regulations and stock exchange
rules.

Article 145 Listed companies shall announce information on their financial status,
business status and any major lawsuit in accordance with the provisions of laws and
administrative regulations and announce half-year financial reports.

CHAPTER VI QUALIFICATIONS AND OBLIGATIONS OF
COMPANY DIRECTORS, SUPERVISORS AND SENIOR
MANAGEMENT PERSONNEL
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Article 146 The following persons shall not act as a director, supervisor or senior
management personnel:

(1) a person who has no civil capacity or who has limited civil capacity;

(2) a person who has been convicted for corruption, bribery, misappropriation of property
or disruption of the order of socialist market economy and a five-year period has not
lapsed since expiry of the execution period or a person who has been stripped of political
rights for being convicted of a crime and a five-year period has not lapsed since expiry of
the execution period;

(3) a person who acted as a director, factory manager, manager in a company which has
been declared bankrupt or liquidated and who is personally accountable for the
bankruptcy or liquidation of the company; and a three-year period has not lapsed since
the completion of bankruptcy or liquidation of such company;

(4) a person who has acted as a legal representative of a company which has its
business licence revoked or being ordered to close down for a breach of law and who is
personally accountable, and a three-year period has not lapsed since the revocation of
the business licence of such company; and

(5) a person who is unable to repay a relatively large amount of personal debts. Where
the election or appointment of a director, supervisor or senior management personnel is
in violation of the aforesaid provisions, such election or appointment shall be void. In the
event of the circumstances stipulated in (1) above during the term of appointment of a
director, supervisor or senior management personnel, the company shall remove the
director, supervisor or senior management personnel.

Election or appointment of a director, supervisor or senior management staff which
violates the aforesaid provisions shall be void.

A director, supervisor or senior management staff who encounters the circumstance set
out in the first paragraph of this Article shall be dismissed by the company.

Article 147 Directors, supervisors and senior management personnel shall comply with
the provisions of laws and administrative regulations and the articles of association of the
company and bear fiduciary duties towards the company.

Directors, supervisors and senior management personnel shall not abuse their duties and
rights to receive bribes or other illegal income and shall not misappropriate company
assets.

Article 148 A director or senior executive shall not:
(1) misappropriate company funds;

(2) deposit company funds in a bank account opened in his/her name or in the name of
others;

(3) use of company funds to make loans to others or provide guarantee for others without
the consent of the board of shareholders, a shareholders' general meeting or the board
of directors and in violation of the provisions of the articles of association of the company;
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(4) enter into contracts with the company or carry out transactions with the company in
violation of the provisions of the articles of association of the company or without the
consent of the board of shareholders or a shareholders' general meeting;

(5) abuse his/her duties and powers to seize commercial opportunities of the company
for himself/herself or others or engage in similar business of the same kind with that of
the company for himself/herself or for others without the consent of the board of
shareholders or a shareholders' general meeting;

(6) pocket the commissions for transactions between the company and other parties;
(7) disclose company secrets arbitrarily; and
(8) do any other act which violates his/her fiduciary duties towards the company.

Income received by directors and senior management personnel in violation of the
aforesaid provisions shall belong to the company.

Article 149 A director, supervisor or senior management personnel who violates the
provisions of laws and administrative regulations or the articles of association of the
company in his/her performance of duties and powers and causing the company to suffer
damages shall bear compensation liability.

Article 150 Where the board of shareholders or a shareholders' general meeting
requires a director, supervisor or senior management personnel to attend a meeting, the
director, supervisor or senior management personnel shall attend the meeting and
answer the queries of the shareholders.

Directors or senior management personnel shall provide the relevant information and
data truthfully to the board of supervisors or the supervisor (in the case of a limited
liability company which has not established a board of supervisors) and shall not obstruct
the exercising of powers and performance of duties by the board of supervisors or the
supervisor.

Article 151 In the event of circumstances stipulated in Article 149 involving a director
or senior executive, a shareholder or a group of shareholders of a limited liability
company or shareholder(s) of a company limited by shares holding 1% or more of shares
in the company for 180 days consecutively may submit a request in writing to the board
of supervisors or the supervisor (in the case of a limited liability company which has not
established a board of supervisors) to file a lawsuit with a people's court; Under any of
the circumstances stipulated in Article 149 involving a supervisor, the aforesaid
shareholder(s) may submit a request in writing to the board of directors or the executive
director (in the case of a limited liability company which have not established a board of
directors) to file a lawsuit with a people's court.

Where the board of supervisors or the supervisor (in the case of a limited liability
company which has not established a board of supervisors) or the board of directors or
the executive director refuses to file a lawsuit pursuant to the written request of the
shareholder(s) or fails to file a lawsuit within 30 days from receipt of the request or where
the circumstances are urgent and the company will suffer irrecoverable losses if a lawsuit
is not filed forthwith, the aforesaid shareholder(s) shall have the right to file a lawsuit with
a people's court directly in their own name to protect the interests of the company.

In the event of an infringement of the legal interests of the company by others which
causes the company to suffer damages, shareholders mentioned in the first paragraph of
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this article may file a lawsuit with a people's court in accordance with the provisions of
the aforesaid paragraphs.

Article 152 In the event that a director or senior executive violates the provisions of the
laws and administrative regulations or the articles of association of the company and
infringes upon the interests of the shareholders, the shareholders may file a lawsuit with
a people's court.

CHAPTER VII CORPORATE BONDS

Article 153 Corporate bonds referred to in this Law shall mean priced securities issued
by companies in accordance with statutory procedures for which the issuer agrees to pay
principal and interest to the holders within a stipulated period.

Issue of corporate bonds shall satisfy the issue requirements stipulated in the Securities
Law of the People's Republic of China.

Article 154 The method of offering of corporate bonds shall be announced upon
approval of the application for issuance of corporate bonds by the authorised department
of the State Council.

The method of offering of corporate bonds shall state the following matters:
(1) name of the company;

(2) usage of the funds raised;

(3) issue size and par value;

(4) how the coupon rate is determined;

(5) period and method of principal repayment and interest payment;
(6) guarantee for the issue;

(7) issue price and time limit of the issue;

(8) net assets of the company;

(9) total amount of outstanding bonds previously issued; and

(10) underwriter of the issue.

Article 155 Corporate bond certificates shall state the name of the company, par value
of the bond, coupon rate, repayment schedule etc and shall be signed by the legal
representative and affixed with the company seal.

Article 156 Corporate bonds may take the form of registered bonds or bearer bonds.
Article 157 Companies shall keep a corporate bond counterfoil book.

The following matters shall be stated in the corporate bond counterfoil book for an issue
of registered bonds:
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(1) name and address of bondholder;
(2) date of acquisition of the bonds and serial number of the corporate bond certificate;

(3) total amount of bonds, par value of the bonds, coupon rate, method and period of
principal repayment and interest payment; and

(4) date of issue.

The corporate bond counterfoil record book for bearer bonds shall state the total amount
of bonds, coupon rate, schedule and method of repayment, date of issue and serial
numbers of the bond certificates.

Article 158 Registration and settlement organisations for registered bonds shall
establish the relevant systems for bond registration, custodian, interest payment and
redemption etc.

Article 159 Corporate bonds shall be transferable and the transfer price shall be
agreed between the transferor and the transferee.

Trading of corporate bonds on a stock exchange shall comply with the trading rules of the
stock exchange.

Article 160 Registered bonds shall be transferred by way of endorsement by the
bondholder or other methods stipulated by the laws and administrative regulations. Upon
completion of the transfer, the company shall record the name and address of the
transferee in the corporate bond counterfoil record book.

Transfer of bearer bonds shall take effect upon delivery of the bond by the bondholder to
the transferee.

Article 161 A shareholders' general meeting of a listed company may pass a resolution
on issuance of convertible corporate bonds and stipulate the method of conversion in the
prospectus of the bond issue. Listed companies issuing convertible corporate bonds shall
obtain the approval of the securities regulatory authorities of the State Council.

The corporate bond certificates for convertible corporate bonds shall state the wordings
"convertible corporate bonds" and the balance of convertible corporate bonds shall be
recorded in the corporate bond counterfoil record book.

Article 162 Companies which have issued convertible corporate bonds shall convert
such corporate bonds into shares for the bondholders in accordance with the method of
conversion; however the bondholders shall have the right to opt for conversion of such
corporate bonds into shares or not to convert.

CHAPTER VIII FINANCE AND ACCOUNTING OF COMPANIES

Article 163 Companies shall establish their finance and accounting system in
accordance with the provisions of the laws and administrative regulations and the rules of
the finance authorities of the State Council.

Article 164 Companies shall prepare financial accounting reports at the end of each
accounting year and such financial accounting reports shall be audited by an accounting
firm in accordance with the provisions of the law.

31/40



Preparation of financial accounting reports shall comply with the provisions of the laws
and administrative regulations and the rules of the finance authorities of the State
Council.

Article 165 Limited liability companies shall deliver their financial accounting reports to
all shareholders by the deadline stipulated in the articles of association of the company.

The financial accounting reports of a company limited by shares shall be made available
at the company at least 20 days before the date of the annual general meeting for
inspection by the shareholders; companies limited by shares which have made public
offering of shares shall announce their financial accounting reports.

Article 166 Companies shall contribute 10% of the profits into their statutory capital
reserve upon distribution of their post-tax profits of the current year. A company may
discontinue the contribution when the aggregate sum of the statutory capital reserve is
more than 50% of its registered capital.

Where the balance of the statutory capital reserve of a company is insufficient to make
good its losses in the previous year, the company shall make good such losses using its
profits of the current year before making contribution to the statutory capital reserve in
accordance with the provisions of the preceding paragraph.

Upon contribution to the statutory capital reserve with its post-tax profits, a company may
make further contribution to the capital reserve with its post-tax profits in accordance with
a resolution of the board of shareholders or a shareholders' general meeting.

After making up its losses and accrued reserves, a limited liability company may
distribute post-tax profits according to the provisions of Article 34 hereof, while a
company limited by shares may make distribution based on the proportion of shares held
by shareholders; Exception shall apply where the articles of association of a company
limited by shares stipulate that distribution is not based on the proportion of shares held.

Where the board of shareholders, the shareholders' general meeting or the board of
directors violates the provisions of the preceding paragraphs to make profit distribution to
the shareholders before making up losses and accrual of statutory capital reserve, the
shareholders shall return such distributed profits to the company.

The shares held by a company shall not be entitled to profit distribution.

Article 167 The proceeds from shares of a company limited by shares issued at a
premium and other income which are required to be contributed to the capital reserve as
provided by the finance authorities of the State Council shall be contributed to the capital
reserve accordingly.

Article 168 The capital reserve of a company shall be used to make good the losses of
the company or expand the business and production of the company or converted into
additional capital. However, the statutory capital reserve shall not be used to make good
the losses of the company.

In the event of a conversion of statutory capital reserve into additional capital, the
balance of the statutory capital reserve after the conversion shall not be less than 25% of
the registered capital of the company before the increase.

Article 169 Appointment or dismissal of the accounting firm providing a company audit
service shall comply with the provisions of the provisions of the articles of association of
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the company and decided by the board of shareholders, a shareholders' general meeting
or the board of directors.

The board of shareholders, a shareholders' general meeting or the board of directors
shall allow the accounting firm to make a representation when passing a resolution on
the dismissal of the accounting firm.

Article 170 Companies shall provide accurate and complete accounting vouchers,
accounting books, financial accounting reports and other accounting information to their
auditor and shall not refuse to provide information, hide or provide false information.

Article 171 Companies shall not establish separate accounting books other than
statutory accounting books.

Company assets shall not be deposited in accounts opened and maintained in the name
of an individual.

CHAPTER IX MERGER, DIVISION, INCREASE IN CAPITAL AND
CAPITAL REDUCTION OF COMPANIES

Article 172 Mergers of companies may take the form of mergers by absorption or
mergers by new establishment.

Mergers by absorption shall mean that one company admits one or more other
companies into its own company, whereby the admitting company survives and the
admitted company or companies are dissolved. Mergers by new establishment shall
mean that two or more companies merge to establish a new company, whereby each
party to the merger is dissolved.

Article 173 The parties to a merger shall enter into a merger agreement for a company
merger and prepare a balance sheet and a list of assets. The company shall notify its
creditors within 10 days from the date of the resolution on the merger and publish an
announcement on the newspapers within 30 days. The creditors may demand, within 30
days from receipt of the notice (or within 45 days for those creditors who did not receive
the notice), that the company settles the debts or provide the corresponding guarantee.

Article 174 The surviving company or the newly established company of a merger will
assume the claims and debts of the parties to the merger.

Article 175 In the event of a division, the assets of the company shall be divided
accordingly.

A company which proposes a division shall prepare a balance sheet and a list of assets.
The company shall notify their creditors within ten days from the date of resolution on the
division and publish an announcement on the newspapers within 30 days.

Article 176 The surviving company of a division shall bear joint liability for the debts of
a company prior to its division, unless the company prior to the division and its creditors
have entered into an agreement in writing on debt settlement.

Article 177 A company which proposes to reduce its registered capital shall prepare a
balance sheet and a list of assets.
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The company shall notify its creditors within ten days from the date of resolution on
reduction in registered capital and publish an announcement on the newspapers within
30 days. The creditors may demand, within 30 days from receipt of the notice (or within
45 days for those creditors who did not receive the notice), that the company settles the
debts or provide the corresponding guarantee.

Article 178 Contribution to the additional capital of a limited liability company by its
shareholders shall comply with the relevant provisions of this Law on capital contribution
by shareholders of limited liability companies at the time of establishment.

Subscription by shareholders to new shares issued by a company limited by shares for
an increase in registered capital shall comply with the relevant provisions of this Law on
subscription of shares by shareholders of companies limited by shares at the time of
establishment.

Article 179 In the event of a merger or division or change in registration details,
change of registration formalities shall be completed with the company registration
authorities in accordance with the provisions of the law; when a company is dissolved,
de-registration formalities shall be completed in accordance with the provisions of the
law; registration formalities shall be completed in accordance with the provisions of the
law for establishment of a new company.

Change in registration formalities shall be completed with the company registration

authorities in accordance with the provisions of the law for increase or reduction of
registered capital.

CHAPTER X DISSOLUTION AND LIQUIDATION OF COMPANIES

Article 180 A company shall be dissolved for the following reasons:

(1) expiry of the term of operation stipulated in the articles of association of the company
or occurrence of an event which triggers the dissolution as provided in the articles of
association of the company;

(2) a resolution on dissolution has been passed by the board of shareholders or a
shareholders' general meeting;

(3) where the dissolution is required by a merger or division;
(4) the business licence is revoked or the company is ordered to be closed down;

(5) a dissolution of the company is ordered by a people's court in accordance with the
provisions of Article 182.

Article 181 In the event of any of the circumstances set out in item (1) of Article 180,
the company may continue to exist by making an amendment to its articles of association.

Amendment to the articles of association of a limited liability company in accordance with
the provisions of the preceding paragraph shall require a resolution passed by a two-third
majority of votes cast by its shareholders; in the case of a company limited by shares,
such a resolution shall be passed by a two-third majority of votes cast by its shareholders
present at a shareholders' general meeting.

Article 182 Where a company experiences serious difficulties in its business and the
shareholders will suffer serious damages if the company continues its operation, a
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shareholder or a group of shareholders holding 10% or more of the shares of the
company may, in the absence of any other means, request for a mandatory dissolution of
the company by a people's court.

Article 183 Where a company is dissolved in accordance with the provisions of item
(1), (2), (4) or (5) of Article 180, a liquidation group shall be established to commence
liquidation within 15 days from the occurrence of the event which triggers the dissolution.
The liquidation group of a limited liability company shall be formed by the
shareholders; the liquidation group of a company limited by shares shall comprise
members appointed by the directors or the board of shareholders. Where the liquidation
group is not established by the deadline to conduct liquidation, the creditors may apply to
a people's court to appoint a liquidation group to conduct liquidation. The people's court
shall accept the application and form a liquidation group promptly to conduct liquidation.

Article 184 The liquidation group shall exercise the following duties and powers during
the liquidation period:

(1) clearance of company assets, preparation of balance sheet and list of assets;
(2) natification to creditors and public announcement;
(3) handling outstanding business of the company which relates to the liquidation;

(4) settlement of outstanding tax payments and tax payments which arise during the
liquidation period;

(5) settlement of creditors' rights and debts;
(6) disposal of assets remaining after settlement of the company's debts; and
(7) representing the company in civil litigation.

Article 185 The liquidation group shall notify the creditors within ten days from the date
of its establishment and publish an announcement on the newspapers within 60 days.
The creditors may, within 30 days from receipt of the notice (or within 45 days for those
creditors who did not receive the notice), declare their creditors' rights to the liquidation

group.

Creditors declaring their creditors' rights shall provide details of the creditors' rights and
the relevant proof. The liquidation group shall register the creditors' rights.

During the declaration period, the liquidation group shall not settle any creditors' rights.

Article 186 Upon clearance of company assets and preparation of the balance sheet
and list of assets by the liquidation group, a liquidation plan shall be formulated and
reported to the board of shareholders, a shareholders' general meeting or a people's
court for confirmation.

The company assets shall be applied for the payment of liquidation expenses,
employees' wages, social security premiums and statutory compensation, payment of
outstanding taxes and settlement of company debts; the remaining assets shall be
distributed to shareholders in accordance with the ratio of capital contribution in the case
of a limited liability company and in accordance with the ratio of shareholders in the case
of a company limited by shares.
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During the liquidation period, a company shall not engage in business operations which
are not related to the liquidation. Company assets shall not be distributed to the
shareholders prior to settlement of the aforesaid liabilities.

Article 187 Where the liquidation group discovers upon clearance of company assets
and preparation of the balance sheet and list of assets that the company assets are
insufficient to settle the debts, an application shall be made to a people's court to declare
the company bankrupt.

Where a company has been declared bankrupt by a people's court, the liquidation group
shall transfer the liquidation task to the people's court.

Article 188 Upon completion of the liquidation, the liquidation group shall prepare and
submit a liquidation report to the board of shareholders, a shareholders' general meeting
or a people's court for confirmation, submit a copy of the liquidation report to the
company registration authorities to apply for de-registration and make a public
announcement of the termination of the company.

Article 189 Members of a liquidation group shall perform their duties diligently and
perform liquidation obligations in accordance with the provisions of the law.

Members of a liquidation group shall not abuse their duties and rights to accept bribes or
other illegal income and shall not misappropriate company assets.

Members of a liquidation group shall bear compensation liability towards the company or
its creditors for damages suffered by the company or its creditors due to an intentional or
serious mistake of the member(s) of the liquidation group.

Article 190 Where a company is declared bankrupt in accordance with the provisions
of the law, bankruptcy liquidation shall be conducted in accordance with the provisions of
enterprise bankruptcy laws.

CHAPTER XI BRANCHES OF FOREIGN COMPANIES

Article 191 Foreign companies referred to in this Law shall mean companies
established outside China in accordance with the provisions of foreign laws.

Article 192  An application for establishment of a branch in China by a foreign company,
the articles of association of the company and certificate of incorporation issued by the
country of origin etc shall be submitted to the authorities in China. Upon approval,
registration formalities shall be completed with the company registration authorities and a
business licence shall be obtained.

Measures on examination and approval of branches of foreign companies shall be
provided separately by the State Council.

Article 193 A foreign company shall appoint a representative or an agent for its branch
in China and allocate funds corresponding to the operations of the branch.

The State Council shall provide regulations on the statutory minimum operating funds of
branches of foreign companies separately.

Article 194 A branch of a foreign company shall state in its name the nationality and
form of liability of the foreign company.
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A branch of a foreign company shall keep a copy of the articles of association of the
foreign company in its office.

Article 195 Branches established in China by foreign companies do not qualify as a
Chinese legal person.

Foreign companies shall bear civil liability for the businesses carried out by their
branches in China.

Article 196 Branches of foreign companies duly established in China to engage in
business activities shall comply with the provisions of China laws and shall not infringe
upon public interest; their legal rights and interests shall be protected by China laws.

Article 197 A foreign company shall settle all debts of its branch in China in
accordance with the provisions of the law when it closes down its branch in China and
shall conduct liquidation in accordance with company liquidation procedures stipulated in
this Law. Prior to settlement of the debts, a foreign company shall not transfer the assets
of its branch out of China.

CHAPTER XII LEGAL LIABILITY

Article 198 Any party who violates the provisions of this Law in making a fraudulent
declaration of its registered capital, submitting false materials or adopt other fraudulent
means to conceal important fact to obtain company registration shall be ordered by the
company registration authorities to make correction; a fine ranging from 5% to 15% of the
registered capital shall be imposed on a company which has made fraudulent
declaration; a fine ranging from RMB50,000 to RMB500,000 shall be imposed on a
company which has submitted false materials or adopt other fraudulent means to conceal
important fact; where the circumstances are serious, the company shall be de-registered
or have its business licence revoked.

Article 199 Promoters or shareholders who made false capital contribution or fail to
make cash or non-cash contribution in accordance with the schedule shall be ordered by
the company registration authorities to make correction and imposed with a fine ranging
from 5% to 15% of the amount of false capital contribution.

Article 200 Promoters or shareholders who withdraw their capital contribution after the
company is incorporated shall be ordered by the company registration authorities to
make correction and a fine ranging from 5% to 15% of the amount of withdrawn capital
contribution.

Article 201 A company which violates the provisions of this Law in establishing
separate accounting books other than statutory accounting books shall be ordered by the
finance authorities of a people's government of county level and above to make
correction and be imposed with a fine ranging from RMB50,000 to RMB500,000.

Article 202 Where a company made false records or concealed important fact on
financial accounting reports etc provided to the relevant authorities as required by the law,
the person-in-charge and other personnel who are directly responsible shall be imposed
a fine ranging from RMB30,000 to RMB300,000 by the relevant authorities.

Article 203 A company which fails to contribute to statutory capital reserve in
accordance with the provisions of this Law shall be ordered by a people's government of
county level and above to make up for the contribution and may be imposed a fine of not
more than RMB200,000.
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Article 204 A company which fails to notify its creditors or make an announcement for
its merger, division, reduction in registered capital or liquidation in accordance with the
provisions of this Law shall be ordered by the company registration authorities to make
correction and be imposed a fine ranging from RMB10,000 to RMB100,000.

A company in liquidation which concealed its assets or made false records on its balance
sheet or list of assets or distribute company assets before settlement of its debts shall be
ordered by the company registration authorities to make correction and be imposed a fine
ranging from 5% to 10% of the amount of company assets concealed or the amount of
company assets distributed prior to debt settlement; the person-in-charge and other
personnel who are directly responsible shall be imposed a fine ranging from RMB10,000
to RMB100,000.

Article 205 The company registration authorities shall issue a warning to a company in
liquidation which engages in business operations unrelated to the liquidation and
confiscate its illegal income.

Article 206 A liquidation group which fails to submit a liquidation report to the company
registration authorities in accordance with the provisions of this Law or concealed an
important fact or made a major omission in the liquidation report shall be ordered by the
company registration authorities to make correction.

A member of a liquidation group who abuses his/her duties and powers to obtain
dishonest gains, illegal income or misappropriation of company assets shall be ordered
by the company registration authorities to return the company asset and surrender the
illegal income and be imposed a fine ranging from one to five times the amount of the
illegal income.

Article 207 The company registration authorities shall confiscate the illegal income of
an asset valuation organisation or a capital verification organisation which provides false
materials and impose a fine ranging from one to five times of the amount of illegal
income; the relevant authorities may order the organisation to cease operations or revoke
the qualification certificate of those personnel who are directly responsible or revoke the
business licence of the organisation.

An asset valuation organisation or a capital verification organisation which provides a
report containing a major omission by mistake shall be ordered by the company
registration authorities to make correction; where the circumstances are serious, a fine
ranging from one to five times of the income shall be imposed and the relevant
authorities may order the organisation to cease operations or revoke the qualification
certificate of those personnel who are directly responsible or revoke the business licence
of the organisation.

Where the creditors of the company suffer damages due to an inaccurate valuation or
capital verification issued by an asset valuation organisation or a capital verification
organisation, the valuation organisation or capital verification organisation shall bear
compensation liability within the scope of the inaccurate valuation or verification unless it
is able to prove that the fault does not lie with the organisation.

Article 208 Where the company registration authorities grant registration to applicants
which do not satisfy the requirements stipulated in this Law or reject registration
applications which satisfy the requirements stipulated in this Law, the person-in-charge
and other personnel who are directly responsible shall be subject to administrative
punishment in accordance with the provisions of the law.
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Article 209 Where the higher company registration authorities order the company
registration authorities to grant registration to applicants which do not satisfy the
requirements stipulated in this Law or to reject registration applications which satisfy the
requirements stipulated in this Law or to cover up illegal registration, the person-in-
charge and other personnel who are directly responsible shall be subject to
administrative punishment in accordance with the provisions of the law.

Article 210 An entity which is not duly registered as a limited liability company or a
company limited by shares but uses the name of a limited liability company or a company
limited by shares or an entity which is not duly registered as a branch company of a
limited liability company or a company limited by shares but uses the name of a branch
company of a limited liability company or a company limited by shares shall be ordered
by the company registration authorities to make correction or to be closed down and may
be imposed a fine of not more than RMB100,000.

Article 211 A company which fails to commence operations after six months from its
incorporation or cease operations for more than six months after commencement of
operations arbitrarily without any justification shall have its business licence revoked by
the company registration authorities.

A company which fails to complete change of registration formalities for a change in
company registration details in accordance with the provisions of the Law shall be
ordered by the company registration authorities to complete the registration formalities by
a stipulated deadline; if the registration formalities are not completed by a stipulated
deadline, a fine ranging from RMB10,000 to RMB100,000 shall be imposed.

Article 212 A foreign company which violates the provisions of this Law in establishing
a branch company in China shall be ordered by the company registration authorities to
make correction or to be closed down and may be imposed a fine ranging from
RMB50,000 to RMB200,000.

Article 213 A company which uses the name of a company to engage in activities
which compromise national security or public interest shall have its business licence
revoked.

Article 214 A company which violates the provisions of this Law shall bear civil
compensation liability and pay fines and penalties; where its assets are insufficient for
payment, civil compensation shall take precedence.

Article 215 Where a violation of the provisions of this Law constitutes a criminal
offence, criminal liability shall be pursued in accordance with the provisions of the law.

CHAPTER Xlll SUPPLEMENTARY PROVISIONS

Article 216 The following terms used in this Law shall take the following definitions:

(1) Senior management personnel shall mean the manager, deputy manager, financial
controller, board secretary of a listed company and other personnel stipulated in the
articles of association of the company.

(2) Controlling shareholder shall mean a shareholder who contributes to 50% or more of
the capital of a limited liability company or a shareholder who holds 50% or more of the
shares of a company limited by shares or a shareholder who is able to exercise
significant influence on the resolutions of the board of shareholders or a shareholders'
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general meeting even though it contributes to less than 50% of the capital or holds less
than 50% of the shares.

(3) Actual controlling party shall mean a party which exercises actual control over a
company as investor or through other agreements or arrangements even though it is not
a shareholder of the company.

(4) The term "association relationship" refers to the relationship between a company's
controlling shareholders, actual controllers, directors, supervisors and senior managers
and an enterprise directly or indirectly controlled by the company, as well as any other
relationship that may lead to the transfer of the company's interests. However, fellow
State-controlled enterprises shall not be deemed as having association relationship
merely because they are commonly controlled by the State.

Article 217 The provisions of this Law shall apply to foreign-invested limited liability
companies and companies limited by shares; where the laws on foreign investment
provide otherwise, such provisions shall prevail.

Article 218 This Law shall come into force on 1 January 2006.
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Special Regulations of the State Council concerning Floating
and Listing of Shares Overseas by Companies Limited by
Shares

Adopted 4 July 1994 by the Twenty-second Session of the Standing Committee of the
State Council

Promulgated 4 August 1994 by the State Council.
Article 1.

These Regulations are formulated in accordance with the provisions of Articles 85 and
155 of the Company Law of the People's Republic of China in order to meet the
requirements of floating and listing of shares overseas by companies limited by shares.

Article 2.

Subject to approval by the Securities Committee of the State Council, a company limited
by shares may issue shares to designated or non-designated investors overseas and its
shares may be listed overseas.

For the purposes of these Regulations, listing overseas shall refer to shares being issued
to investors overseas by companies limited by shares and such shares being freely
transferable on overseas public stock exchanges.

Article 3.

The shares which are issued to overseas investors and which are listed overseas
(hereinafter referred to as foreign capital shares listed overseas) by companies limited by
shares shall be in the form of registered share certificates, with the face value indicated
in renminbi and subscription in foreign currencies.

Foreign capital shares listed overseas may adopt the form of overseas depository
receipts or other derivative forms.

Article 4.

The Securities Committee of the State Council or its supervisory and management
executive organisation - the China Securities Supervision and Management Committee
may, through mutual understanding, enter into an agreement with overseas stock
exchange supervision and management authorities to carry out cooperative supervision
and management of companies limited by shares issuing shares to overseas investors,
listing shares overseas and conducting related activities.

Article 5.

A company limited by shares wishing to issue shares to overseas investors and to list
those shares overseas shall, in accordance with the requirements of the Securities
Committee of the State Council, lodge a written application, together with relevant
documents, to the Securities Committee of the State Council for approval.

Article 6.
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When a State-owned enterprise or an enterprise with the majority of its assets owned by
the State is transformed into a company limited by shares pursuant to relevant State
regulations, and which is able to issue shares to overseas investors and to list shares
overseas, the promoters may number less than five (5) if the company is established by
way of promotion. A company limited by shares may issue new shares once it is
established.

Article 7.

Shares issued to domestic investors (hereinafter referred to as "domestic capital shares")
by a company limited by shares (hereinafter referred to as a company) shall adopt the
form of registered share certificates.

Article 8.

Subject to the approval of the Securities Committee of the State Council of a plan for
issuing and listing of foreign capital shares and domestic capital shares, the board of
directors of a company may make appropriate arrangements for the respective issue.

The plans for the issuing and listing of foreign capital shares and domestic capital shares
shall be prepared by a company pursuant to the provisions of the preceding paragraph
and may be separately implemented within fifteen (15) days from the date of approval by
the Securities Committee of the State Council.

Article 9.

Foreign capital shares listed overseas and domestic capital shares which are to be
separately issued as part of the total amount of shares fixed in a company's issue plan
shall be floated in full at the one time. Under special circumstances, where the total
amount of shares of each issue cannot be entirely floated in full at the one time, such
shares may, subject to approval by the Securities Committee of the State Council, be
issued in installments.

Article 10.

If a company fails to fully float the total amount of shares fixed in its issue plan, new
shares which were not included in the original issue plan shall not be issued by the
company. Where the share issue plan needs to be amended, such amendment shall be
subject to a resolution of the shareholders' meeting. After examination and approval by
the company examining and approving department authorised by the State Council, an
amendment to the share issue price plan shall be reported to the Securities Committee of
the State Council for approval.

The interval between the date of increasing share capital by issuing foreign capital
shares and the date of the previous issue can be less than twelve (12) months.

Article 11.

Where issuing foreign capital shares listed overseas within the total amount of shares
fixed in the share issue plan, a company may, subject to approval by the Securities
Committee of the State Council, agree with the underwriters in the underwriting
agreement to retain not more than 15% of the intended total amount of foreign capital
shares listed overseas, after accounting for the amount of shares underwritten. The issue
of shares retained by a company shall be regarded as part of the total shares issued
under the original issue plan.
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Article 12.

A company with an approved plan to issue foreign capital shares and domestic capital
shares respectively shall reveal complete and detailed information in the respective
prospectus. Any amendments to the approved and revealed issue plan shall also be
disclosed.

Article 13.

The Securities Committee of the State Council, in conjunction with the company
examining and approving department authorised by the State Council, may formulate
certain essential clauses in the company's articles of association.

A company's articles of association shall clearly specify contents required by essential
clauses. A company shall not be permitted to amend or delete the contents of these
essential clauses in its articles of association.

Article 14.

A company shall specify the term of its business operations in its articles of association.
The term of the business operations of a company may be perpetual.

Article 15.

The articles of association of a company shall have binding force on the company and its
shareholders, directors, supervisors, managers and other senior management personnel.

A company and its shareholders, directors, supervisors and other senior management
personnel shall, in accordance with the company's articles of association, have the right
to apply for arbitration or take legal action.

"Other senior management personnel” referred to in the first and second paragraphs of
this Article shall include persons responsible for the company financial affairs, the
secretaries of the board of directors and other personnel as stipulated in the company's
articles of association.

Article 16.

Overseas investors who legally hold foreign capital shares and whose names or titles are
registered in the company's register of shareholders shall be the holders of foreign
capital shares listed overseas of the company.

A beneficial owner of stock equity of foreign capital shares listed overseas may, in
accordance with the statutory regulations of the place in which the original register of
shareholders is kept or where the shares are listed, register its shares in the name of a
nominee.

The register of shareholders of foreign capital shares listed overseas is regarded as
sufficient evidence to verify the holding of a company's foreign capital shares, unless
there is contradictory evidence.

Article 17.

In accordance with the mutual understanding and agreement as referred to in Article 4 of
these Regulations, the original copy of a company's register of foreign capital
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shareholders may be kept overseas and managed by an overseas agency entrusted by
the company. A duplicate copy of a company's register shall be kept at the business
premises of the company. The entrusted overseas agency shall ensure the consistency
of the original and duplicate copies of the register of foreign capital shareholders.

Article 18.

When it is necessary to make amendments to the original copy of a register of foreign
capital shareholders based on a judicial ruling, such a ruling may be made by the court in
the place at which the original copy of the register of foreign shareholders is kept.

Article 19.

In the case of loss of a share certificate for foreign capital shares, an application for re-
issue may be made in accordance with the law of the place where the original copy of the
register of foreign capital shareholders is kept, rules of the stock exchange or other
relevant regulations.

Article 20.

When convening a shareholders' meeting, a company shall send written notice forty-five
(45) days before the commencement of the meeting to all registered shareholders,
specifying the agenda, date and place of the meeting.

Shareholders wishing to attend the shareholders' meeting shall make written reply to the
company twenty-one (21) days prior to the meeting.

The detailed format of the written notice and written reply forms shall be stipulated by the
company in its articles of association.

Article 21.

When convening an annual shareholders' meeting of a company, shareholders who hold
shares representing more than 5% of the voting rights may raise written proposals to the
company for resolution. Those matters in such proposals which require resolution by a
shareholders' meeting shall be included in the agenda of the annual shareholders'
meeting.

Article 22.

A company shall count the number of voting shares represented by shareholders
intending to attend the meeting based on the reply slips received by the company twenty
(20) days before the date of the shareholders' meeting. A shareholders' meeting may be
convened when the written replies representing 50% of the voting rights of the company
have been received; where replies representing 50% of the voting rights are not received,
the company shall, within five (5) days, inform the shareholders once again by way of
public notice. This notice shall include the agenda and date and place of the meeting. A
shareholders' meeting may be convened after a public notice has been made.

Article 23.

The directors, supervisors, managers and other senior management personnel of a
company shall have the obligations of honesty, trustworthiness and diligence toward the
company.
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Those personnel mentioned in the preceding paragraph shall abide by the company's
articles of association and shall carry out their duties faithfully, protect the rights and
interests of the company, and shall not be permitted to seek personal gain by taking
advantage of their positions of power within the company.

Article 24.

A company shall appoint an independent accounting firm, which is qualified to conduct
auditing under relevant State Council regulations, to audit the annual report of the
company and to review other financial reports of the company.

A company shall provide relevant information to the appointed accounting firm and shall
answer its inquiries.

The period of appointment of an accounting firm shall commence from the date of
conclusion of the current annual shareholders' meeting and end at the conclusion of the
subsequent annual shareholders' meeting.

Article 25.

A company shall advise the accounting firm in advance if it is to be dismissed or is not to
be re-appointed. The accounting firm shall have the right to make a statement in respect
of its dismissal or non re-appointment at the shareholders' meeting.

An accounting firm which resigns from its office shall state to the shareholders' meeting
whether or not the company has conducted any inappropriate transactions.

Article 26.

Decisions on matters relating to the appointment of an accounting firm, removal of an
accounting firm or non re-appointment of an accounting firm shall be taken at a
shareholders' meeting and such decisions shall be reported to the China Securities
Supervision and Management Committee for the record.

Article 27.

Dividends or other payments which are to be made by the company to shareholders of
the company's foreign capital shares listed overseas shall be calculated and declared in
renminbi and paid in foreign currency. The exchange settlement of the capital raised by a
company in foreign currencies and the foreign exchange needed by a company to pay
share dividends and make other payments to its shareholders shall be handled in
accordance with the regulations of the State concerning foreign exchange control.

If the articles of association of a company provide that the aforesaid payments shall be
converted into foreign currencies and paid to shareholders by other organisations on the
company's behalf, such provisions shall apply.

Article 28.

The contents of those documents prepared by a company to reveal certain information
about the company in China and overseas shall not be contradictory.

If there is a difference between the information revealed in China and overseas due to
respective laws and statutory regulations of the stock exchanges, such a difference shall
be revealed in the respective stock exchanges simultaneously.

5/6



Article 29.

Disputes in relation to the contents of a company's articles of association and other
matters between the shareholders of foreign capital shares listed overseas and the
company, between shareholders of foreign capital shares listed overseas and the
company's directors, supervisors and managers, or between the shareholders of foreign
capital shares listed overseas and shareholders of domestic capital shares shall be
resolved in accordance with the provisions of the company's articles of association.

The laws of the People's Republic of China shall apply to settlement of disputes in the
preceding paragraph.

Article 30.

These Regulations shall take effect from the date of promulgation.
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Notice on the Implementation of Essential Clauses in Articles
of Association of Companies Listed Overseas

Zhengweifa (1994) Document No 21

Promulgated 27 August 1994 by the Securities Committee of the State Council and the
State Commission for Restructuring the Economic System.

TO: The various provincial, autonomous regional and directly administered municipal
people's governments, the people's governments of municipalities subject to independent
planning, the various ministries and commissions of the State Council and departments
directly under the State Council:

Essential Clauses in Articles of Association of Companies Listed Overseas" (hereinafter
referred to as "Essential Clauses"”) are formulated by the Securities Committee of the
State Council and the State Article 13 of the Special Regulations of the State Council
concerning Floating and Listing of Shares Overseas by Companies Limited by Shares, in
order to meet the requirements of floating and listing of shares overseas by companies
limited by shares and to standardise activities involving the listing of shares overseas by
companies limited by shares. The Essential Clauses are hereby issued for
implementation.

Companies limited by shares which are seeking to list shares overseas (hereinafter
referred to as "companies listed overseas”) shall record clearly the contents as required
in the Essential Clauses in their articles of association and shall not be permitted to alter
or delete the content of the Essential Clauses without authorisation. In addition to the
contents of its articles of association as required in the Essential Clauses, a company
listed overseas may, in accordance with its specific circumstances, stipulate other
contents in order to meet the actual requirements of the company and may, without
changing the meaning of the provisions of the Essential Clauses, make some changes to
the order of wording and/or articles of the Essential Clauses. The contents which shall be
included in the articles of association of companies limited by shares listed in Hong Kong,
as clearly stipulated in the Essential Clauses, need not be included in the articles of
association of companies limited by shares listed in other countries or regions other than
Hong Kong.

The Essential Clauses shall take effect from the date of promulgation of this Notice. In
the event of the articles of association of companies listed overseas which have been
approved prior to the implementation of the Essential Clauses not meeting the
requirements as stipulated in the Essential Clauses, the companies concerned shall
make corresponding amendments to their articles of association at the first annual
shareholders' meeting held after the issue of this Notice.

Essential Clauses in Articles of Association of Companies Listed Overseas

CHAPTER | — GENERAL PRINCIPLES

Article 1. "The company" shall refer to a company limited by shares established in
accordance with the Company Law of the People's Republic of China (hereinafter
referred to as the Company Law), the Special Regulations of the State Council
concerning Floating and Listing of Sahres Overseas by Companies Limited by Shares
(hereinafter referred to as the Special Regulations) and other State laws and statutory
regulations.
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Subject to approval by [name of approving authority and documents of approval], the
company is established on [date of establishment] through the promoter method [or
share float method] and registered with [name of the place where the company
registration authority is located] administration for industry and commerce on [date of
registration], and has obtained a business licence. The number of the company's
business licence is: [number].

The promoters of the company are: [full names of the promoters].

Article 2. Registered name of the company: [full name in Chinese] and [full name in
English].

Article 3. The company's address: [full details of the company address, postcode,
telephone number(s) and telex numbery].

Article 4. The legal representative of the company is the chairman of the board of
directors of the company.

Article 5. The duration of operations of the company is [number] of years, [or the
company is a perpetual company limited by shares].

Article 6. The articles of association of the company shall take effect from the date of
the company's establishment.

Once the articles of association have taken effect, it shall become a legally binding
document to standardise the organisation and activities of the company, the rights and
obligations between the company and its shareholders, and among its shareholders.

Article 7. The articles of association of the company shall have binding force on the
company and its shareholders, directors, supervisors, managers and other senior
management personnel, and the aforesaid personnel shall be entitled to assert their
rights on matters in relation to the company in accordance with the articles of association
of the company.

A shareholder may take legal action against the company in accordance with the articles
of association of the company; the company may take legal action against a shareholder
in accordance with the articles of association of the company; a shareholder may take
legal action against other shareholders in accordance with the articles of association of
the company; a shareholder may take legal action against a director, supervisor,
manager or other senior management personnel in accordance with the articles of
association of the company.

"Take legal action" as mentioned in the preceding paragraph shall include the filing of a
suit in the court or application to an arbitral body for arbitration.

Article 8. The company may invest in other limited liability companies or companies
limited by shares and shall assume an amount of liability toward the invested company
equal to the amount of the investment.

Subject to approval by the company examination and approval department authorised by
the State Council, the company may, in accordance with operation and management
requirements, operate as a holding company as stated in paragraph 2 of Article 12 of the
Company Law.

CHAPTER Il — PURPOSE AND SCOPE OF BUSINESS
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Article 9. The company's business purpose is: [details of the purpose].

Article 10. The scope of business of the company shall be based on the projects
examined and approved by the company registration authority.

The scope of business operations primarily engaged in by the company shall include
[projects examined and approved by the company registration authority].

The scope of business operations which are concurrently engaged in by the company
shall include [projects examined and approved by the company registration authority].

CHAPTER Il — SHARES AND REGISTERED CAPITAL

Article 11. The company may, at any time, issue ordinary shares; the company may, in
accordance with requirements and subject to approval by the company examination and
approval department authorised by the State Council, issue other classes of shares.

Article 12. Shares issued by the company shall have a face value. The face value of
each share shall be RMB1 yuan.

Article 13. Subject to approval by the competent securities department of the State
Council, the company may issue shares to domestic and overseas investors.

"Overseas investors' as mentioned in the preceding paragraph shall refer to investors
from foreign countries or from Hong Kong, Macao and Taiwan who purchase shares
issued by the company; "domestic investors” shall refer to investors within the territory of
the People's Republic of China other than the aforesaid regions who purchase shares
issued by the company.

Article 14. Shares issued by the company in renminbi to domestic investors shall be
called domestic capital shares. Shares issued by the company in foreign currency to
overseas investors shall be called foreign capital shares. Foreign capital shares which
are listed overseas shall be called foreign capital shares listed overseas.

Article 15. Subject to approval by the company examination and approval department
authorised by the State Council, the company may issue a total number of [number of
shares] ordinary shares, with [number of shares] shares already issued to promoters at
the time of the company's establishment, which constitutes [percentage]% of the total
ordinary shares to be issued by the company.

Article 16. After its establishment, the company will issue [number of shares] ordinary
shares, including no less than [number of shares] and no more than [number of shares]
foreign capital shares listed overseas, and which constitutes a total of [percentage]% of
shares to be issued as ordinary shares by the company and [number of shares] domestic
capital shares to be issued to the general public.

The share capital structure of the company is: [number of shares] ordinary shares, of
which [number of shares] are held by the promoters [name and title of each promoter],
[number of shares] held by other domestic capital shareholders and [number of shares]
held by holders of foreign capital shares listed overseas.

Article 17.  Where the company has a scheme approved by the competent securities
department of the State Council to issue foreign capital shares listed overseas and
domestic capital shares, the board of directors of the company may implement
arrangements to make separate issue.
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A scheme for the separate issue of foreign capital shares listed overseas and domestic
capital shares prepared by the company in accordance with the preceding paragraph
may be implemented separately within fifteen (15) months from the date on which the
issue scheme is approved by the Securities Committee of the State Council.

Article 18. If a company separately issues foreign capital shares listed overseas and
domestic capital shares within the total amount of shares fixed in the company's issue
scheme, foreign capital shares listed overseas and domestic capital shares shall
separately be floated in full at the one time. Under special circumstances, where the total
amount of shares in each issue cannot be entirely floated in full at the one time, such
shares may, subject to approval by the Securities Committee of the State Council, be
issued in instalments.

Article 19. The registered capital of the company is RMB [amount of capital] yuan.
Article 20. The company may, in accordance with the requirements of its business
operations and development, increase its capital with approval as stipulated in the
company's articles of association.

The company may adopt the following methods to increase its capital:

(1) float new shares to non-designated investors;

(2) conduct a rights issue of new shares to existing shareholders;

(3) conduct a bonus issue of new shares to existing shareholders;

(4) other methods as approved by laws and statutory regulations.

Where a company has increased its capital through a new share issue with approval as
stipulated in the company's articles of association, the matter shall be handled in
accordance with the procedures as stipulated in relevant State laws and statutory
regulations.

Article 21. Except if laws and statutory regulations stipulate otherwise, shares of a
company may be subject to free assignment and shall have no lien attached.

CHAPTER IV — REDUCTION OF CAPITAL AND BUY BACK OF
SHARES

Article 22. In accordance with the provisions of its articles of association, the company
may reduce its registered capital.

Article 23.  When reducing its registered capital, the company must prepare a balance
sheet and inventory of property.

Within ten (10) days of the resolution proposing a reduction of registered capital, the
creditors shall be notified by the company and a public announcement shall be made in
the press three (3) times within thirty (30) days. A creditor shall, within thirty (30) days of
receipt of such a notice or within ninety (90) days of the first public announcement where
the creditor has not received notice, have the right to request that the company settle its
claim or provide a relevant debt redemption guarantee.
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The registered capital after its reduction shall not be less than the statutory minimum
amount.

Article 24. In the following circumstances the company may buy back issued shares in
accordance with procedures stipulated in the company's articles of association and
following approval by the State department in charge:

(1) when cancelling shares in order to reduce its capital;
(2) when merging with other companies which hold the company's shares;
(3) in other circumstances as stipulated in laws and statutory regulations.

Article 25. Subject to approval by the State department in charge, the following
methods may be adopted to buy back shares:

(1) issue of a buy back offer to all shareholders according to an equal percentage;
(2) through means of open trading at the stock exchange;
(3) through means of an agreement outside the Stock Exchange.

Article 26. When a company buys back shares by means of an agreement outside the
stock exchange, the approval of a meeting of shareholders must be obtained in advance
in accordance with the provisions of the company's articles of association. Subject to
advance approval by the meeting of shareholders to buy back shares through means of
an agreement, the company may dissolve or alter the contracts which have already been
concluded after having undergone the procedure described above or many renounce any
rights stipulated in those contracts.

The aforesaid share buy back contract shall include (but not be limited to) agreements to
bear the obligation of buying back shares and to obtain share buy back rights.

The company shall not be permitted to transfer a contract for the buy back of its salaries
nor to assign any rights stipulated in the contract.

Article 27. After buying back shares in accordance with the law, the company shall,
within the period of time stipulated by laws and statutory regulations, cancel that portion
of shares and shall apply to the original company registration authority to register the
amendment.

The total face value of the cancelled shares shall be offset against the registered capital
of the company.

Article 28. For companies listed in Hong Kong, the following contents shall be included
in the company's articles of association.

Unless the company has already entered into liquidation, the company shall abide by the
following provisions when buying back its issued shares:

1. Where the company buys back its shares at face value, the funds expended shall be
deducted from the book balance of the distributable profits and from proceeds derived
from the issue of new shares for the buy back of old shares.
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2. Where the company buys back shares at a price in excess of their face value, that
portion of funds equal to the face value shall be deducted from the book balance of
distributable profits and proceeds derived from the issue of new shares for the buy back
of old shares; that portion of funds in excess of the face value shall be handled pursuant
to the following measures:

(1) where bought back shares are issued at face value, the funds shall be deducted from
the book balance of the distributable profits;

(2) where bought back shares are issued at a price in excess of their face value, the
funds expended shall be deducted from the book balance of distributable profits and
proceeds derived from the issue of new shares for the buy back of old shares; however,
the amount deducted from the proceeds derived from the issue of new shares shall not
exceed the total premium on the bought back old shares at the time when those shares
were issued, and shall not exceed the amount (including the premium on the issue of
new shares) in the premium account [or capital accumulation fund account] at the time of
buying back of those shares.

3. Funds used for expenditure on the following shall be made from distributable profits of
the company:

(1) obtaining buy back rights for the buying back of shares;
(2) amending the share buy back contract;
(3) dissolving the obligations in the share buy back contract.

4. After the total face value of cancelled shares has been offset against the registered
capital of the company pursuant to relevant regulations, the amount spent on buying
back the face value of shares which can be deducted from the distributable profits shall
be charged to the premium account [or capital accumulation fund account] of the
company.

CHAPTER V — FINANCIAL AID FOR THE PURCHASE OF THE
COMPANY'S SHARES

Article 29. The company or its subsidiaries shall not be permitted at any time or use
any means to provide any financial aid to parties buying or intending to buy the
company's shares. The aforesaid parties buying the company's shares shall include
parties directly or indirectly bearing obligations because of the purchase of the
company's shares.

The company or its subsidiaries shall not be permitted at any time or use any means to
provide financial aid to the aforesaid obligated parties in order to reduce or dissolve their
obligations.

The provisions of this Article shall not apply in the circumstances described in Article 31
of this Chapter.

Article 30. For the purposes of this Chapter, financial aid shall include (but not be
limited to) the following:

(1) making of a gift;
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(2) providing a guarantee (including an undertaking by the guarantor to bear liability or
the guarantor providing property as a means of ensuring that the obligor fulfils an
obligation), compensation (but not including such compensation made due to the
company's own fault), dissolving or renouncing of rights;

(3) providing loans or concluding a contract which stipulates that the company assumes
obligations ahead of another party, changing the parties to these loans or contracts, or
assigning rights pertaining to these loans or contracts;

(4) providing financial aid through any other means when the company is unable to repay
its debts, has no net assets or in circumstances likely to lead to a heavy reduction in net
assets.

For the purposes of this Chapter, "assumes obligations" shall include an act whereby the
obligor assuems obligations as a result of entering into a contract or making an
arrangement (regardless of whether that contract or arrangement can be compulsorily
enforced or not, or regardless of whether the obligor assumes obligations itself or jointly
with others), or changing its financial position through any other means.

Article 31. The following actions shall not be regarded as actions prohibited by Article
29 of this Chapter:

(2) financial aid honestly provided by the company for the company's interests and where
the main aim of such financial aid is not the purchase of the company's shares, or where
the said financial aid is an incidental part of a certain overall plan of the company;

(2) the company using its property as dividends for distribution in accordance with the law;
(3) dividends distributed in the form of shares;

(4) reducing registered capital, buying back shares or adjusting stock equity structure in
accordance with the company's articles of association;

(5) providing loans for its normal business operations within the scope of the company's
business (however, this must not result in a reduction of the company's net assets, or,
where there is a reduction in its net assets, the financial aid is sourced from the
company's distributable profits);

(6) providing loans to enable employees to hold shares (however, this must not result in a
reduction of the net assets of the company, or, where there is a reduction in its net assets,
the financial aid is sourced from the company's distributable profits).

CHAPTER VI — SHARE CERTIFICATES AND SHARE LEDGER

Article 32. The share certificates of the company shall adopt the form of registered
share certificates.

In addition to the items which should be specified on a share certificate of the company
as stipulated in the Company Law, other items as required by the stock exchange where
the company's shares are listed shall also be included.

Article 33. A share certificate shall be signed by the chairman of the board of directors.
If the stock exchange listing the company's shares requests that other senior
management personnel shall sign the share certificates, a share certificate shall also be
signed by those senior management personnel as requested. A share certificate shall
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only become valid after it is affixed with the company seal or with the company seal in a
printed format. Printed format may also be adopted for the signature of the chairman of
the board of directors or other senior management personnel on a share certificate.

Article 34. A share ledger shall be established by the company to record the following
items:

(1) the name (or title), address (or residence) and occupation or nature of each
shareholder;

(2) the type and amount of shares held by each shareholder;

(3) the amount paid for or amount payable for shares held by each shareholder;
(4) the serial numbers of shares held by each shareholder;

(5) the date on which the party registered as a shareholder;

(6) the date on which the party ceased to be a shareholder.

The share ledger shall be sufficient evidence to verify that a shareholder holds company
shares, except where evidence to the contrary exists.

Article 35. In accordance with the mutual understanding and agreement reached
between the competent securities department of the State Council and an overseas stock
exchange supervision and management authority, the original copy of a company's share
ledger of foreign capital shares listed overseas may be kept overseas and managed by
an overseas agency entrusted by the company. A duplicate copy of the company's share
ledger of foreign capital shares listed overseas shall be kept at the business premises of
the company as backup. The entrusted overseas agency shall ensure the consistency of
the original and duplicate copies of the share ledger of capital shares listed overseas at
all times.

In the event of a duplicate copy not being consistent with the original of a share ledger of
foreign capital shares listed overseas, the original copy shall prevail.

Article 36. The company shall maintain a complete share ledger.
A share ledger shall consist of the following:

(1) the share ledger other than those stipulated in items (2) and (3) of this paragraph to
be kept at the business premises of the company;

(2) a company's share ledger of foreign capital shares listed overseas to be kept at the
location of the overseas stock exchange which lists the company's foreign capital shares;

(3) a share ledger to be kept in another place designated by the board of directors so as
to meet the requirements for listing of the company's shares.

Article 37. There shall be no overlap between the various parts of the share ledger. In
the event of assignment of shares registered in a certain part of the share ledger, those
shares shall not be permitted to be registered in another part of the share ledger during
the period of time in which their registration is maintained in the other part of the ledger.
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Alteration or correction of any part of a share ledger shall be carried out in accordance
with the law prevailing in the places at which those parts of the share ledger are kept.

Article 38. The procedures to register amendments to a share ledger resulting from an
assignment of shares shall not be carried out within thirty (30) days of the
commencement of a shareholders' meeting or within five (5) days of the date on which
dividends are to be distributed as decided by the company.

Article 39. When convening a shareholders' meeting, distributing dividends, in
liquidation or conducting other activities involving the confirmation of stock equity, the
board of directors of the company shall fix a certain date as the stock equity confirmation
date. At the end of the stock equity confirmation date, shareholders registered in the
share ledger shall be the company's shareholders.

Article 40. Any party which raises objection to a share ledger and requests its name
(or title) to be registered in the share ledger or requests that its name (or title) be deleted
from the share of ledger may apply to the court having jurisdiction to amend that share
ledger.

Article 41. Any shareholder registered in the share ledger or any party who requests
that its name (or title) be registered in the share ledger may apply to the company for
supplementary issue of replacement certificates (ie “corresponding certificates” if its
share certificates (ie "original share certificates") have been lost.

In the case of a domestic capital shareholder losing its share certificate and applying for
supplementary issue of a replacement certificate, this shall be handled in accordance
with the provisions of Article 150 of the Company Law.

In the case of a holder of foreign capital shares listed overseas losing its share certificate
and applying for supplementary issue of a replacement certificate, this shall be handled
in accordance with the law of the place where the original ledger of foreign capital
shareholders is kept with the rules of the stock exchange or other relevant regulations.

If a holder of foreign capital shares listed in Hong Kong has lost its share certificate and
applies for supplementary issue of a replacement certificate, the supplementary issue of
a replacement certificate shall be in compliance with the following requirements:

1. The applicant shall lodge an application according to the standard format designated
by the company and shall attach a notarial certificate or document of legal declaration.
The contents of the notarial certificate or legal declaration shall include reasons for the
application, details and evidence of the loss of the share certificate and a declaration that
no other party can request the registration of such shares as a shareholder.

2. No declaration has been made by any party other than the applicant requesting the
registration of those shares as a shareholder before the company makes a decision on
supplementary issue of a replacement certificate.

3. Where the company decides to make supplementary issue of a replacement certificate,
a public announcement of the intended supplementary issue of the replacement
certificate shall be published in the newspaper(s) designated by the board of
directors; the period for a public announcement shall be ninety (90) days and the public
announcement shall be published at least once every thirty (30) days.

4. Before publication of a public announcement of the intended supplementary issue of a
replacement share certificate, a duplicate copy of the public announcement to be
published shall be submitted to the stock exchange which lists the company's shares.
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The public announcement may then be published after receipt of a reply from the stock
exchange confirming the display of the public announcement in the stock exchange has
occurred. The period for display of a public announcement in the stock exchange shall be
ninety (90) days.

If an application for the supplementary issue of a replacement share certificate is made
without the consent of a shareholder registered in the share ledger who holds the
relevant shares, the company shall post a copy of the public announcement to be
published to the shareholder concerned.

5. Upon the expiration of the ninety (90) day period for a public announcement or display
as stipulated in items 3 and 4 of this Article and where no objection against
supplementary issue of a replacement share certificate has been raised by any party, the
replacement share certificate may be issued pursuant to the application.

6. When making supplementary issue of a replacement share certificate pursuant to the
provisions of this Article, the company shall promptly cancel the original share certificate
and shall record such cancellation and supplementary issue of the replacement share
certificate on the share ledger.

7. All expenses incurred by the company in the cancellation of the original share
certificate and the supplementary issue of the replacement share certificate shall be
borne by the applicant. The company shall have the right to refuse to undertake any
action before an applicant provides a reasonable guarantee.

Article 42. After a replacement share certificate has been issued by the company in
accordance with the provisions of the articles of association, a bona fide purchaser who
obtains the said new shares or a shareholder (if a bona fide purchaser) who later
registers as owners of the said shares shall not be permitted to have its name (or title)
deleted from the share ledger.

Article 43. The company shall not bear liability to compensate for any loss incurred by
any party as a result of cancellation of the original share certificate or issue of the
replacement share certificate unless the party concerned can prove that the company
has committed fraud.

CHAPTER VIIT — RIGHTS AND OBLIGATIONS OF A
SHAREHOLDER

Article 44. The shareholders of the company shall be the parties who legally hold the
company's shares and whose names (or titles) have been registered on the share ledger.

A shareholder shall enjoy rights and assume obligations pursuant to the class and
quantity of shares held; holders of the same type of share shall enjoy equal rights and
assume equal obligations.

Article 45. A holder of ordinary shares of the company shall have the following rights:

(1) to receive dividends and beneficial distributions in other forms according to the
quantity of shares held;

(2) to attend or entrust an agent to attend shareholders' meetings and to execute voting
rights;
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(3) to supervise and manage business operations of the company and to raise proposals
or address inquiries accordingly;

(4) to assign shares pursuant to the provisions of laws, statutory regulations and the
company's articles of association;

(5) to obtain information pursuant to the provisions of the company's articles of
association including:

(i) obtain a copy of the company's articles of association after payment of a charge;
(if) the right to consult or copy the following after reasonable fees have been paid:
A. all parts of the share ledger;

B. personal information concerning directors, supervisors and other senior management
personnel of the company, including:

(a) current and previous names and/or alternative names;

(b) principal address (residence);

(c) nationality;

(d) full-time position and/or other concurrent positions and posts;
(e) ID documentation and numbers.

C. company share capital position;

D. reports on the total face value and quantity of each type of share bought back by the
company since the last financial year, the highest buying price and the lowest buying
price for such shares, and the total expenses incurred thereon;

E. minutes of shareholders' meetings.

(6) to participate in, upon the company's termination or liquidation, the distribution of the
company's remaining assets according to the quantity of shares held;

(7) other rights as stipulated in laws, statutory regulations and the company's articles of
association.

Article 46. A holder of ordinary shares of the company shall assume the following
obligations:

(1) to abide by the company's articles of association.

(2) to pay funds pursuant to the quantity of subscribed shares and the method of
subscription;

(3) other obligations as stipulated in laws, statutory regulations and the company's
articles of association.
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Apart from the conditions accepted at the time of subscribing to shares, a shareholder
shall not bear liability for any additional share capital.

Article 47. In addition to obligations as required by laws, statutory regulations or the
listing rules of the stock exchange which lists the company's shares, a controlling
shareholder when executing its shareholding rights shall not be permitted to exercise its
voting rights to make decisions on the following matters which harm the interests of all or
some shareholders:

(1) to relieve a director or supervisor from his/her responsibility on the basis that this is in
the best interests of the company;

(2) to approve that a director or supervisor (for his/her own interests or another's interests)
expropriate company property using any means including (but not limited to) any
opportunity which is beneficial to the company;

(3) to approve that a director or supervisor (for his/her own interests or another's interests)
divest other shareholders of individual rights and interests including (but not limited to)
any distribution rights and voting rights, but not including where the matter is submitted to
the shareholders' meeting for adoption in accordance with the company's articles of
association that there be reorganisation of the company.

Article 48. A controlling shareholder as stated in the preceding Article shall be a
person who meets the following requirements:

(1) when taking independent action or acting in unison with others, that shareholder can
elect a majority of directors;

(2) when taking independent action or acting in unison with others, that shareholder
executes more than 30% (including 30%) of the company's voting rights or executes
more than 30% (including 30%) control over the company's voting rights;

(3) when taking independent action or acting in unison with others, that shareholder
holds more than 30% (including 30%) of the company's issued shares;

(4) when taking independent action or acting in unison with others, that shareholder has
actual control of the company in other ways.

CHAPTER VIIl — SHAREHOLDERS' MEETINGS

Article 49. Shareholders' meetings shall be a company's most powerful authority and
shall exercise its powers of office in accordance with the law.

Article 50. A shareholders' meeting shall exercise the following powers of office:
(1) determining the company's business policies and investment plans;

(2) election and replacement of directors and determining matters concerning the
remuneration of directors;

(3) election and replacement of supervisors who are representatives of shareholders and
determining the remuneration of those supervisors;

(4) discussion and approval of reports compiled by the board of directors;
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(5) discussion and approval of reports compiled by the supervisory committee;
(6) discussion and approval of the company's annual budget and final accounting plans;
(7) discussion and approval of the company's profit distribution and loss recovery plans;

(8) passing resolutions on matters such as increase or reductions of the company's
registered capital;

(9) passing resolutions on matters such as company merger, division, dissolution or
liquidation;

(10) passing resolutions on the issue of corporate bonds;

(11) passing resolutions on matters such as engagement, dismissal or non-renewal of
engagement of the accounting firm;

(12) amending the company's articles of association;

(13) discussing proposals raised by the shareholders who represent more than 5%
(including 5%) of the company's shareholders with voting rights;

(14) other matters on which the shareholders meeting shall make resolutions as
stipulated in laws, statutory regulations and the company's articles of association.

Article 51. Without the advance approval of a shareholders' meeting, a company shall
not be permitted to enter into a contract with a person other than a director, supervisor,
manager or other senior management personnel where such contract grants
responsibility to that person for the management or major business activities of the
company.

Article 52. Shareholders' meetings shall be separated into annual and interim
meetings. A shareholders' meeting shall be convened by the board of directors. Annual
shareholders' meetings shall be convened once each year within six (6) months after the
end of the previous fiscal year.

The board of directors shall convene an interim shareholders' meeting within two (2)
months in any of the following circumstances:

(1) where the number of directors does not meet the number stipulated in the Company
Law or is less than two-thirds of the number required in the articles of association of the
company;

(2) where the company's losses which have not yet been offset account for one-third of
the total amount of actual share capital;

(3) where shareholders holding more than 10% (including 10%) of the issued shares of
the company with voting rights make written request for the convening of an interim
shareholders' meeting;

(4) the board of directors believes it necessary or the supervisory committee proposes
that an interim shareholders' meeting be convened.

Article 53.  When convening a shareholders' meeting, written notification shall be made
to the shareholders registered in the share ledger forty-five (45) days before the
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convening of the meeting of those matters to be discussed at the meeting and the date
and location of the meeting. Shareholders intending to attend the shareholders’ meeting
shall send their written acknowledgments to the company twenty (20) days before the
convening of the meeting.

Article 54. 'When convening an annual shareholders' meeting, shareholders with title to
more than 5% (including 5%) of the company's total shares with voting rights shall be
entitled to raise new proposals in writing to the company. Matters raised in proposals
which are within the scope of the powers of office of the shareholders' meeting shall be
listed in the meeting agenda.

Article 55. The company shall, based on the written replies received twenty (20) days
before the commencement of the shareholders' meeting, calculate the shares with voting
rights held by those shareholders intending to attend the meeting. A shareholders'
meeting may be convened if those shareholders intending to attend have title to more
than half of the company's shares with voting rights; if not, the company shall, within five
(5) days, notify the shareholders once again through public announcement of those
matters to be discussed at the meeting, and the date and location of the meeting. The
company may convene the shareholders' meeting only after such public announcement
has been made.

An interim shareholders' meeting shall not be permitted to propose resolutions on
matters which were not included in the notice.

Article 56. The notice for a shareholders’ meeting shall meet the following
requirements:

(1) be in writing;
(2) specify the location, date and time of the meeting;
(3) state those matters to be discussed at the meeting;

(4) provide the shareholders with data and explanations necessary in order to make
informed decisions on those matters to be discussed; this shall include (but not be
restricted to) providing detailed conditions and contracts (if such exist) on deals to be
conducted and proper explanation of consequences where the company proposes a
merger, buy back of shares, share capital restructure or other reorganisation;

(5) if a certain director, supervisor, manager or other senior management personnel is an
interested party to a matter to be discussed at the meeting, the nature and degree of that
interest shall be disclosed; if a matter to be discussed impacts upon such a director,
supervisor, manager or other senior management personnel in their capacity as
shareholders and such impact differs to the impact on other shareholders holding the
same classes of shares, such difference shall be explained;

(6) include the full text of any special resolution to be passed at the meeting;

(7) unequivocally state in clear language that a shareholder with the right to attend the
meeting and to vote shall be entitled to entrust one or more agents to attend the meeting
and to vote on behalf of that shareholder, and that the agent(s) of that shareholder need
not necessarily be shareholder(s);

(8) state clearly the place and date by which a letter of proxy for voting shall be received.
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Article 57. A notice of a shareholders' meeting shall be sent to shareholders
(regardless of whether they have voting rights) by special delivery or pre-paid post.

The addresses registered in the share ledger shall be the addresses used. For domestic
capital shareholders, a notice of a shareholders' meeting may be made through public
announcement.

The aforesaid public announcement shall, within forty-five (45) to fifty (50) days before
the commencement of the meeting, be published in one or several newspapers
designated by the competent securities department of the State Council. Once a public
announcement has been made, this shall be regarded as notice received by all domestic
capital shareholders.

Article 58. In the event of failure to send notice due to accidental omission to a certain
person who has the right to obtain notice or where that person failed to receive notice,
the meeting and resolutions passed at that meeting shall not become invalid as a result.

Article 59. Any shareholder who has the right to attend a shareholders’ meeting and
the right to vote shall have the right to entrust one or several persons (such persons need
not be shareholders) as agent(s) to attend the meeting and to exercise voting rights. An
agent of a shareholder may exercise the following rights according to the scope of
authority entrusted by the shareholder:

(1) the shareholder's right to speak at the shareholders' meeting;

(2) the right to request, alone or in conjunction with others, that a matter be decided upon
through a ballot vote;

(3) the right to vote by a show of hands or by ballot; however, if more than one person
has been entrusted as agent, such agents shall only be permitted to exercise the right to
vote by ballot.

Article 60. A shareholder shall use written form when entrusting an agent. The letter of
proxy shall be signed by the principal or the agent entrusted by the principal in writing. If
a principal is a corporation, the letter of proxy shall be affixed with the seal of the
corporation or shall be signed by its director or officially entrusted agent.

Article 61. A letter of proxy for voting shall be received and kept at the company's
premises or at another place designated in the notice of the meeting at least twenty-four
(24) hours prior to commencement of the relevant meeting or before the designated time
of voting. If a letter of proxy is signed by another party as authorised by the principal, a
power of attorney to sign the letter of proxy or other document of authorisation shall be
subject to notarisation. The notarised power of attorney or other authorisation document
shall be kept with the letter of proxy at the company's premises or other place as
stipulated in the notice of meeting.

If the principal is a corporation, its legal representative or person authorised by its board
of directors or other decision-making department shall be the representative to attend
shareholders' meetings of the company.

Article 62. Any format of a letter of proxy issued by the board of directors used in
appointing an agent on behalf of a shareholder shall allow the shareholder to freely
choose to instruct that agent as to whether to make an affirmative or negative vote and to
give instructions respectively on matters to be decided by vote at the meeting. A letter of
proxy shall note that if a shareholder does not give instructions, the agent may vote
according to his/her judgement.
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Article 63. Where the principal dies before voting, loses the capacity to act, withdraws
a letter of proxy, withdraws the power of attorney to sign a letter of proxy or if the relevant
shares have been assigned, and if the company has not received written notice
concerning this matter prior to commencement of the relevant meeting, a vote made by
the shareholder's agent according to the letter of proxy shall remain valid.

Article 64. Resolutions of shareholders' meetings shall be divided into ordinary and
special resolutions.

An ordinary resolution at a shareholders' meeting shall require the approval of a majority
of the voting rights of shareholders (including their agents) who are present at the
meeting in order to be valid.

A special resolution at a shareholders' meeting shall require the approval of a two-thirds
majority of the voting rights of shareholders (including their agents) who are present at
the meeting in order to be valid.

Article 65. When voting at a shareholders' meeting, a shareholder (including the agent
of a shareholder) shall exercise voting rights according to the number of shares held.
Each share held shall represent the equivalent of one voting right.

Article 66. A shareholders' meeting shall propose resolutions through a vote by a show
of hands except where it is requested, either before or after the vote by show of hands,
by the following personnel that a resolution be passed through a ballot vote:

(1) the chairman of the meeting;

(2) at least two (2) shareholders with voting rights or two (2) agents of shareholders with
voting rights;

(3) one or several shareholders (including agents of shareholders) with title or combined
titte amounting to more than 10% (including 10%) of shares with voting rights present at
the meeting.

Unless a party requests that a resolution on a matter be passed through vote by ballot,
the chairman of the meeting shall, based on the result of a vote by a show of hands,
declare the result of the vote on a proposal and this shall be recorded in the minutes of
the meeting as final. It shall not be necessary to certify the number of affirmative or
negative votes nor the percentages of each.

A request for a ballot vote may be withdrawn by the party which raised that request.

Article 67. If it has been requested that a decision to elect the chairman of the meeting
or to stop the meeting be made through a ballot vote, the ballot vote shall be promptly
conducted. In relation to other matters to be decided through vote by ballot as requested,
the chairman shall decide when the ballot vote shall be conducted. The meeting may
then be continued and other matters discussed. The results of the vote shall be regarded
as a resolution passed by the meeting.

Article 68. When voting by ballot, a shareholder (including the agent of a shareholder)
with two (2) or more voting rights need not cast all of their voting rights as affirmative or
negative votes.
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Article 69. Should there be a tie between negative and affirmative votes on a matter,
the chairman of the meeting shall have the casting vote whether or not it is a vote by
show of hands or by ballot.

Article 70. Ordinary resolutions shall be proposed on the following matters at a
shareholders' meeting:

(1) work reports of the board of directors and supervisory committee;
(2) profit distribution plan and loss recovery plan prepared by the board of directors;

(3) dismissal of members of the board of directors and supervisory committee and forms
of their remuneration and payment methods;

(4) the company's annual budget and financial accounting reports, balance sheets, profit
and loss statements and other financial statements;

(5) matters other than those on which special resolutions shall be proposed as stipulated
in laws, statutory regulations or the company's articles of association.

Article 71. Special resolutions shall be proposed on the following matters at a
shareholders' meeting:

(1) company share capital expansion and reduction, and the issue of any types of share,
share certificate subscription and other similar securities;

(2) the issue of corporate bonds;
(3) company division, merger, dissolution and liquidation;
(4) amendments to the company's articles of association;

(5) other matters which are deemed by the shareholders' meeting to have a major impact
on the company and where it is passed by ordinary resolution at the shareholders'
meeting that the matter be resolved by special resolution.

Article 72. Shareholders who request the convening of an interim shareholders'
meeting or a meeting of a certain category of shareholders shall do so in accordance with
the following procedures:

1. Two (2) or more shareholders with combined title to more than 10% (including 10%) of
shares with voting rights at the meeting to be convened may sign one or several written
requests in the same format and with the same contents to the board of directors to
convene an interim shareholders' meeting or category shareholders' meeting and which
shall also specify the meeting's agenda. After receiving the aforesaid written request, the
board of directors shall promptly convene an interim shareholders' meeting or category
shareholders' meeting. The aforesaid number of shares held by shareholders shall be
calculated as at the date of the written request.

2. If the board of directors fails to issue notification convening a meeting within thirty (30)
days after receiving the aforesaid written request, the shareholder who raised the request
may convene the meeting within four (4) months after the board of directors received that
request. The procedures for convening such a meeting shall be, as much as possible, the
same as the procedures for convening a shareholders' meeting by the board of directors.
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In the case of shareholders organising the convening of a meeting as a result of the
failure of the board of directors to convene a meeting as requested above, reasonable
expenses incurred on the meeting shall be borne by the company and shall be deducted
from the bank funds of those directors who were negligent in the performance of their
duties.

Article 73. A shareholders' meeting shall be convened by the chairman of the board of
directors who shall be the chairman of the meeting. If the board chairman is unable to
attend the meeting, the vice-chairman of the board of directors shall convene the meeting
and shall be the chairman of the meeting. If, for some reason, both the chairman and the
vice-chairman are unable to attend the meeting, the board of directors may designate a
director of the company to convene the meeting and to chair the meeting on its behalf. If
no chairman of the meeting is designated, shareholders at the meeting may elect a
chairman. In a case where shareholders are unable, for any reason, to elect a chairman
of the meeting, that shareholder who holds the most number of shares with voting rights
shall be the chairman of the meeting (including an agent of a shareholder).

Article 74. The chairman of a meeting shall be responsible for making decisions
regarding the adoption of resolutions at the meeting. Decisions made shall be final and
shall be declared at the meeting and recorded in the minutes of the meeting.

Article 75. If the chairman of a meeting has any doubts as to the results of a resolution
proposed at a meeting, the chairman may count the number of the votes; if the chairman
of the meeting has not tallied the votes and a shareholder or an agent of a shareholder
attending the meeting objects to a result declared by the chairman of the meeting, the
shareholder or agent shall have the right to request a re-count of votes followed by an
immediate declaration; the chairman of the meeting shall promptly count the votes.

Article 76. The result of vote counting at a shareholders' meeting shall be recorded in
the minutes of the meeting.

Minutes of a shareholders’ meeting and the registry of shareholders attending the
meeting and letters of proxy shall be kept at the company's premises.

Article 77. A shareholder may consult the copy of the minutes of a shareholders'
meeting free of charge during company business hours. If a shareholder asks for a copy
of the minutes of a shareholders' meeting from the company, the company shall send a
copy to that shareholder within seven (7) days after receipt of a reasonable fee.

CHAPTER IX — SPECIAL PROCEDURES FOR VOTING BY
CATEGORIES OF SHAREHOLDERS

Article 78. Shareholders holding different classes of shares shall be regarded as
different categories of shareholders.

The various categories of shareholders shall enjoy rights and assume obligations in
accordance with laws, statutory regulations and the company's articles of association.

Article 79. If a company intends to change or abolish the rights of a category of
shareholder, this shall be subject to adoption of a special resolution proposed at a
shareholders’ meeting and at a meeting of that category of shareholder concerned,
according to the provisions of Articles 81 to 85 respectively.

Article 80. In the following situations the rights of a certain category of shareholder
shall be regarded as having been changed or abolished:
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(1) increase or reduction of the number of shares of that class, or increase or reduction of
the number of that class of shares which have equal or greater voting rights, distribution
rights and other rights to the said class of shares;

(2) change to all or part of the said category of shares to another class, change to all or
part of another class of shares to the said class, or grant equal conversation rights
between the said class and another class of shares;

(3) cancellation or reduction of the rights of a said class of shares to obtain dividends
which have been gained or accumulated;

(4) reduction or cancellation of the priority right of a said class of shares to obtain
dividends or to obtain distributed property during the company's liquidation;

(5) increase, cancellation or reduction of the conversion rights, options, voting rights,
assignment rights, allocate priority rights or rights to obtain company securities pertaining
to the said category of shares;

(6) cancellation or reduction of the right of the said class of shares to use a specific
currency to collect the company's funds payable;

(7) establishment of a new class of shares which have voting rights, distribution rights or
other rights equivalent or greater than the said class of shares;

(8) restriction of assignment of or ownership rights to a said class of shares or the
addition of further restrictions;

(9) issue of the right to subscribe to the said class or to another class of shares or the
right to convert shares;

(10) increase of the rights and privileges of other classes of shares;

(11) where the company's restructuring plan results in different categories of
shareholders assuming disproportionate liabilities during the restructuring ;

(12) amendment or abolition of articles stipulated in this Chapter.

Article 81. Regardless of whether an affected category of shareholders originally has
voting rights or not, concerned shareholders shall have voting rights at a category
shareholders' meeting on those matters mentioned in items (2) to (8) and items (11) and
(12) of Article 80; however, if a shareholder is an interested party, he/she shall not have
voting rights at a category shareholders' meeting.

The aforesaid interested shareholder shall include the following meanings:

1. In circumstances where, pursuant to the provisions of Article 25 of these Articles of
Association, a company issues a buy back offer to all shareholders or buys back its own
shares through open transactions at the stock exchange, "an interested shareholder"
shall refer to ta controlling shareholder as in Article 48 of these Articles of Association.

2. In circumstances whereby a company, pursuant to the provisions of Article 25 of these
Articles of Association, buys back its own shares through means of an agreement outside
of the stock exchange, "an interested shareholder" shall refer to a shareholder related to
such an agreement.
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3. Where a company is undergoing restructuring, "an interested shareholder" shall refer
to a shareholder who assumes liability less than the proportion assumed by shareholders
of the same category or who has interests different to other shareholders in the same
category.

Article 82. A resolution at a category shareholders’ meeting may be proposed only
after obtaining approval of a two-thirds majority of that category of shareholders with
voting rights present at the meeting, in accordance with the provisions of Article 81 of
these Articles of Association.

Article 83. When convening a category shareholders' meeting, the company shall
issue a written notice forty-five (45) days in advance of the meeting to notify that category
of registered shareholders of those matters to be discussed at the meeting and of the
date and location of the meeting. A shareholder who intends to attend the meeting shall
send a written reply to the company twenty (20) days before the commencement of the
meeting.

If the amount of shares with voting rights represented by shareholders intending to attend
the meeting is more than half of the total amount of the said category of shares with
voting rights, the company may convene the category shareholders' meeting. If not, the
company shall, within five (5) days, make further notice on those matters to be discussed
at the meeting and the date and location of the meeting, to shareholders through a public
announcement. After this public announcement is made, the company may convene a
category shareholders' meeting.

Article 84. The notice of a category shareholders’ meeting shall only be to those
shareholders who have the right to vote at the meeting.

The procedures to be followed at a category shareholders' meeting shall be, as far as
possible, the same as the procedures to be followed at a shareholders' meeting. The
articles in the company's articles of association dealing with the procedures to be
followed at a shareholders' meeting shall apply to a category shareholders' meeting.

Article 85. If the rules of the stock exchange which lists the company's shares so
require, the company's articles of association shall include "apart from shareholders with
other classes of shares, holders of domestic capital shares and holders of foreign capital
shares listed overseas shall be recognised as different categories of shareholder" as part
of its content.

Articles of association which include the content stipulated in the preceding paragraph
shall also provide that "the special procedures for voting by a category of shareholders
shall not be applied in the following circumstances: (1) subject to approval by a special
resolution of a shareholders’ meeting, the company issues domestic capital shares
and/or foreign capital shares listed overseas independently or simultaneously once every
twelve (12) months, and each of the amounts of domestic capital shares and foreign
capital shares listed overseas to be issued does not exceed 20% of the shares of this
class already issued; (2) the scheme for the issue of domestic capital shares and/or
foreign capital shares listed overseas when establishing the company has been fulfilled
within fifteen (15) months from the date of approval from the Securities Committee of the
State Council".

CHAPTER X — THE BOARD OF DIRECTORS

Article 86. The company shall establish a board of directors which shall consist of
[number] directors and have one chairman, [number] vice-chairmen and [number]
directors.
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Article 87. Directors shall be elected by a shareholders' meeting. The term of
appointment of a director shall be [number] years. If the term of appointment of a director
expires and he/she is re-elected, that director may be reappointed for consecutive terms.

A chairman and vice-chairman shall be elected or recalled by the board of directors with
approval of a majority of all the directors. The term of appointment of a chairman and
vice-chairman shall be [number] of years and they may be reappointed for consecutive
terms if re-elected.

A director shall not be required to hold the company's shares.

Article 88. The board of directors shall be responsible to the shareholders' meeting
and shall exercise the following powers of office:

(1) responsibility for convening shareholders' meetings and to report to those meetings
on work matters;

(2) implementation of resolutions of a shareholders' meeting;

(3) determination of the company's business plans and investment plans;
(4) formulation of the company's annual budget and final accounting plan;
(5) formulation of the company's profit distribution and loss recovery plans;

(6) formulation of the company's registered capital expansion or reduction plans and
corporate bond issue plans;

(7) drafting of plans on such matters as company merger, division or dissolution;
(8) determination of the internal administrative's structure of the company;

(9) appointment of and dismissal of the company's manager and, based on candidates
proposed by the manager, appointment and dismissal of the company's deputy manager
and chief financial personnel and determination of their remuneration;

(10) formulation of the company's general management system;
(11) formulation of a plan for the amendment of the company's articles of association.

When the board of directors proposes resolutions on the aforesaid matters, apart from
resolutions on matters in items (6), (7) and (11) which must be approved by a two-thirds
majority of the directors, resolutions on other matters may be approved by a majority of
directors.

Article 89. In the event of the board of directors disposing of a fixed asset, if the sum of
the anticipated value of the fixed asset to be disposed of and the value of fixed assets
already disposed of within four (4) months prior to this proposed disposal exceeds 33%
of the value of fixed assets in the balance sheet most recently examined at the
shareholders' meeting, the board of directors shall not be permitted to dispose of or to
consent to the disposal of that fixed asset before the approval of the shareholders'
meeting.
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For the purposes of this Article, disposal of a fixed asset shall include assignment of
certain assets and interests, but shall not include the use of the fixed asset to provide a
guarantee.

The validity of a transaction to dispose of a fixed asset shall not be affected by violation
of the provisions of paragraph 1 of this Article.

Article 90. The chairman of the board of directors shall exercise the following powers
of office:

(1) to preside over shareholders' meetings and convene and preside over meetings of
the board of directors;

(2) to examine the implementation of resolutions of the board of directors;
(3) to sign securities issued by the company;
(4) other powers of office granted by the board of directors.

When the chairman of the board of directors is unable to exercise his/her powers of office,
he/shall appoint a vice-chairman to act on his/her behalf.

Article 91. Meetings of the board of directors shall be convened at least twice each
year by the chairman of the board. When convening a meeting of the board of directors,
all the directors shall be notified [number] days in advance. When urgent matters arise,
subject to a proposal by more than [number] directors or the company manager, an
interim meeting of the board of directors may be convened.

Article 92. The method of natification for convening a meeting or interim meeting of the
board of directors is: [specific method of notification] and the notice period is [specific
notice periodl].

Article 93. A meeting of the board of directors shall require a majority of the directors
to be present in order to be convened.

Each director shall have one voting right. Resolutions proposed by the board of directors
shall require the approval of a majority of all the directors in order to be valid.

Should there be a tie between negative and affirmative votes on a matter, the chairman
of the board of directors shall have the casting vote.

Article 94. A director shall attend meetings of the board of directors in person. Where a
director is unable to attend a board meeting due to special circumstances, he/she may
entrust, in writing, another director to act as his/her representative at the meeting and the
letter of proxy shall stipulate the scope of authority.

The entrusted director shall exercise the right of the entrusting director within the
designated scope of authority. If a director did not attend a certain meeting of the board
of directors and failed to entrust another director as his/her representative at that meeting,
this shall be regarded as a renunciation of his/her voting rights at that meeting.

Article 95. Minutes of meetings of the board of directors shall be kept to record
decisions on matters discussed at those meetings and shall be signed by the directors
and minutes takers present. Directors shall assume responsibility for decisions adopted
by the board of directors. If a decision of the board of directors is in violation of the law,
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statutory regulations or the company's articles of association so as to result in the
company incurring serious losses, those directors who participated in making those
decisions shall bear liability for compensation towards the company. However, if a
director is able to prove his/her objection to that decision, and such objection has been
recorded in the minutes of the meeting, that director may be exempt from liability.

CHAPTER XI — SECRETARY OF THE BOARD OF DIRECTORS

Article 96. The board of directors of the company shall have a secretary. The secretary
of the board of directors shall be the company's senior management office.

Article 97. The secretary of the board of directors shall be a natural person who has
the necessary professional knowledge and experience and shall be appointed by the
board of directors. The main duties of the secretary are:

(1) to guarantee that the company maintains complete organisational documents and
records;

(2) to ensure the company, in accordance with the law, prepares and submits required
reports and documents to competent authorities;

(3) to ensure the company's share ledger is properly established and to ensure that those
who have the right to obtain relevant records and documents of the company are able to
obtain them promptly.

Article 98. A director or other senior management personnel of the company may hold
the post of secretary of the board of directors concurrently. An accountant of the
accounting firm engaged by the company shall not be permitted to hold the post of
secretary of the board of directors concurrently.

Where the post of secretary of the board of directors is concurrently held by a director
and if a certain action requires separate conduct by the director and the secretary of the
board of directors, that director holding the post of secretary shall not be permitted to act
with dual capacity.

CHAPTER Xl — THE COMPANY MANAGER

Article 99. The company shall have one manager who shall be appointed and
dimissed by the board of directors.

Article 100. The company's manager shall be responsible to the board of directors and
shall have the following powers of the office:

(1) to be in charge of the management of the company's production and operations and
to organise the implementation of resolutions of the board of directors;

(2) to organise the implementation of the company's annual business plan and
investment plan;

(3) to draft the company's internal administrative structure plan;
(4) to draft the company's fundamental management system;

(5) to formulate fundamental rules and regulations of the company;
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(6) to propose the appointment and dismissal of the company's deputy managers and
chief financial personnel;

(7) to appoint or dismiss management personnel other than those appointed and
dismissed by the board of directors;

(8) other powers of office stipulated in the company's articles of association or authorised
by the board of directors.

Article 101. The manager may attend meetings of the board of directors as a non-
voting delegate. If the manager is not a director, he/she shall have no voting rights at
meetings of the board of directors.

Article 102. When exercising powers of office, the company's manager shall abide by
laws, statutory regulations and the company's articles of association and shall assume
obligations of sincerity and diligence towards the company.

CHAPTER Xlll — SUPERVISORY COMMITTEE

Article 103. The company shall establish a supervisory committee.

Article 104. The supervisory committee shall consist of [number] members of which
one member shall be appointed as chairman of the supervisory committee. The term of
office of a supervisor shall be [number] years. After the term of office of a supervisor has
expired, the supervisor, if re-elected, may be reappointed for consecutive terms.

Article 105. The members of the supervisory committee shall consist of [number]
shareholder representatives and [number] employee representatives. The shareholder
representatives shall be elected and recalled by the shareholders’ meeting, and
employee representatives shall be elected and recalled democratically by the company
employees.

Article 106. A director, manager or chied financial officer of the company shall be
prohibited from concurrently holding the position of supervisor.

Article 107. Meetings of the supervisory committee shall be convened at least [number]
times a year and the chairman of the supervisory committee shall be responsible for the
convening of the meeting.

Article 108. The supervisory committee shall be responsible to the shareholders'
meeting and shall exercise the following powers of office:

(1) to investigate the company's financial affairs;

(2) the supervise acts conducted by the company's directors, managers and other senior
management personnel during the performance of their duties which are in violation of
the law, statutory regulations or the company's articles of association;

(3) the request the company's directors, managers and other senior management
personnel to rectify the situation if their acts are harmful to the interests of the company;

(4) the check financial reports, business reports, profit distribution plans and other
financial documents to be submitted to shareholders' meetings by the board of directors
and, if questions are raised concerning such documents, to commission certified public
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accountants and certified practising auditors in the company's name to assist in
verification of doubtful documents;

(5) to propose the convening of interim shareholders' meetings;

(6) to represent the company in negotiations with directors or in initiating legal
proceedings against a director;

(7) other powers of office as stipulated in the company's articles of association.
Supervisors shall attend meetings of the board of directors as non-voting delegates.

Article 109. The forms of procedure of the supervisory committee are: [specific forms
of procedure] and voting procedures are: [specific voting procedures]

Article 110. If, when exercising its powers of office, a supervisory committee needs to
employ a lawyer, certified public accountant, certified practising auditor or other
professional, reasonable fees incurred in so doing shall be borne by the company.

Article 111. A supervisor shall faithfully perform his/her duties of supervision in
accordance with the law, statutory regulations and the company's articles of association.

CHAPTER XIV — QUALIFICATIONS AND OBLIGATIONS OF
COMPANY DIRECTORS, SUPERVISORS, MANAGERS AND
OTHER SENIOR MANAGEMENT PERSONNEL

Article 112. A person may not hold the position of company director, supervisor,
manager or other senior management personnel in any of the following circumstances:

(1) the person has no civil capacity or has restricted civil capacity;

(2) a period of less than five (5) years has elapsed since the person was released after
serving the ful term of a sentence for corruption, bribery, seizure, embezzlement of
property or crimes of disruption to the social economic order; or if a period of less than
five (5) years has elapsed since the person has resumed his/her political rights which
were forfeited due to a criminal offence;

(3) when the person has held the post of director, factory superintendent or manager of a
company or enterprise which became bankrupt and was liquated as a result of unsound
business management and where that person has held personal responsiblity for such
and where a period of less than three (3) years has elapsed since the date of the
conclusion of the liquidation.

(4) a period of less than three (3) years has elapsed since the date of the imposition of a
decision to revoke the business licence of the company or enterprise of which the person
was legal representative and who bears personal responsibility for such revocation where
its business licence was revoked due to illegal business operations;

(5) personal debts of relatively large amounts have not been repaid on time;

(6) the person has been involved in illegal activities which are subject to investigation by
the judicial authorities and the case has yet to be settled;
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(7) provisions of laws and statutory regulations stipulate that the person is not permitted
to assume the position of leader of an enterprise;

(8) the person is not a natural person;

(9) a period of less than five (5) years has elapsed since the date the person was found
to be in violation of the provisions of relevant securities regulations and was involved in
deceitful or dishonest activities as ruled by the competent authority.

Article 113. The validity of actions of the company director, manager or senior
management personnel when acting as representatives of the company on bona fide
third parties shall not be affected as a result of those representatives not conforming to
the rules pertaining to the holding of their posts, their election or qualifications.

Article 114. Apart from obligations as stipulated in laws, statutory regulations or the
listing rules of stock exchanges which list the company's shares, a company director,
supervisor or other senior management personnel shall, in addition, when exercising
his/her powers of office as stipulated by the company, assume the following obligations
towards the shareholders:

(1) shall not allow the company to exceed the scope of its business operations as
stipulated in its business licence;

(2) shall sincerely take the best interests of the company as fundamental when
conducting business activities;

(3) shall not be permitted to expropriate the company's property using any means,
including (but not limited to) when this involves opportunities beneficial to the company;

(4) shall not infringe upon the individual rights and interests of shareholders, including
(but not limited to) distribution rights and voting rights; however, this shall not include the
situation where a company restructure is proposed for adoption by the shareholders'
meeting in accordance with the company's articles of association.

Article 115. Directors, supervisors, managers and other senior management personnel
of the company shall all have responsibility, when exercising their rights and performing
their obligations, to adopt the prudence, diligence and skill which would be displayed by a
reasonably prudent person in similar circumstances.

Article 116. When performing their duties, directors, supervisors, managers and other
senior management personnel of the company must abide by the principle of sincerity
and shall not place themselves in unfavourable situations in which their interests may
conflict with their obligations. this principle shall include (but not limited to) performing the
following obligations:

(1) to sincerely take the best interests of the company as fundamental in their actions;

(2) to exercise authority within their powers of office and not exceed that power of
authority;

(3) to personally exercise the authorised right to handle matters according to one's own
judgement and not to be manipulated by others; the right to handle matters according to
one's own judgement shall not be passed on to others without the authority of laws and
statutory regulations or without the informed consent of the shareholders' meeting;
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(4) to treat the same categories of shareholders equally and to treat different categories
of shareholders fairly;

(5) the entering into contacts, deals or arrangements with the company unless it is
stipulated otherwise in the company's articles of association or without the informed
approval of the shareholders' meeting shall be prohibited;

(6) the use of the company's property to seek personal gains through any means without
the informed consent of the shareholders' meeting shall be prohibited;

(7) the use of powers of office to receive bribes or other illicit gains and the swizure of the
company's property through any means, including (but not limited to) opportunities which
are beneficial to the company shall be prohibited;

(8) the receiving of commissions from company transactions without the informed
consent of the shareholders' meeting shall be prohibited;

(9) to honour the company's articles of association, to faithfully perform one's duties and
to safeguard the company's interests, and it shall be prohibited to use the position and
powers of office to seek personal gain;

(10) without the informed consent of the shareholders’ meeting, it shall be prohibited to
engage in any activities which are in competition with the company;

(112) it shall be prohibited to embezzle company funds or to lend company funds to others,
and it shall be prohibited to use company funds to open bank accounts in one's own
name or using another's name or to use company assets to provide guarantees for debts
of company shareholders or other persons;

(12) without the informed consent of the shareholders' meeting, it shall be prohibited to
disclose confidential information concerning the company which became known in the
course of holding the position; unless it be in the company's interests, such information
shall not be used. However, such information may be disclosed to the court or other
competent government organs in the following circumstances:

(i) where it is so provided in the law;
(i) where the public interest so requires;

(i) where the interests of such a director, supervisor, manager or other senior
management personnel themselves so require.

Article 117. A director, supervisor, manager and other senior management personnel
shall not be permitted to incite the following persons or organisations (“related parties") to
do things which the director, supervisor, manager and other senior management
personnel cannot do:

(1) the spouse or under age children of the director, supervisor, manager and other
senior management personnel;

(2) the trustee of that director, supervisor, manager and other senior management
personnel or of those mentioned in item (1) of this Article;

(3) the partner(s) of that director, supervisor, manager and other senior management
personnel or of those mentioned in item (1) of this Article;
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(4) the company, where it is in reality independently controlled by that director, supervisor,
manager and other senior management personnel or, in reality, jointly controlled by that
director, supervisor, manager and other senior management personnel together with
those mentioned in items (1), (2) or (3) of this Article, or jointly controlled with another
director, supervisor, manager and other senior management personnel;

(5) the directors, supervisors, managers and other senior management personnel of that
controlled company as mentioned in item (4) of this Article.

Article 118. The obligations assumed in good faith by a company director, supervisor,
manager or other senior management personnel are not necessarily terminated at the
conclusion of his/her post and the obligations of maintaining confidential information
concerning the company's business shall remain valid after the conclusion of his/her post.
The periods of validity for other obligations shall be determined in accordance with the
principle of fairness and shall depend on the length of time intervening between the
occurrence of an event and the time of vacating the post and on the circumstances under
which that director, supervisor, manager and other senior management personnel ended
his/her relationship with the company.

Article 119. The responsibility borne by a director, supervisor, manager and other
senior management personnel due to violation of a specific obligation may be relieved by
an informed meeting of shareholders except in those circumstances stipulated in Article
47 of these articles of association.

Article 120. When a company director, supervisor, manager or other senior
management personnel has significant direct or indirect interests in a contract, deal or
arrangement concluded by or intended to be concluded by the company (apart from
contracts of appointment concluded between the company and director, supervisor,
manager or other senior management personnel), regardless of whether the matter is
required to be approved by the board of directors under normal circimstances, the nature
and degree of interest shall be promptly disclosed to the board of directors.

Unless the interested director, supervisor, manager or other senior management
personnel has disclosed his/her interest to the board of directors according to provisions
of the preceding paragraph of this Article, and the board of directors has approved the
matter in a vote in which that director, supervisor, manager and other senior
management personnel has not been included, the company shall have the right to
cancel that contract, deal or arrangement. However, exception shall be made if the other
party is a bona fide party which did not know that the actions of the director, supervisor,
manager and other senior management personnel were in violation of his/her obligations.

If a party related to a company director, supervisor, manager and other senior
management personnel has an interest in a contract, deal or arrangement, that director,
supervisor, manager and other senior management personnel shall also be regarded as
an interested party.

Article 121. If a company director, supervisor, manager or other senior management
personnel has, before the company considers for the first time to conclude a contract,
deal or arrangement, notified the board of directors in writing declaring the nature of
his/her interest in that contract, deal or arrangement, that director, supervisor, manager
and other senior management personnel shall be regarded as having made disclosure as
stipulated in the preceding Article in this Chapter of those matters in the notification.

Article 122. The company shall not be permitted to pay, using any means, the taxes of
its directors, supervisors, managers and other senior management personnel.

28/37



Article 123. The company shall not be permitted to, directly or indirectly, provide loans
to or loan guarantees for directors, supervisors, managers and other senior management
personnel of the company or its parent company and the company shall also not be
permitted to provide loans to or loan guarantees for parties related to the aforesaid
persons.

The provisions of the preceding paragraph shall not apply in the following circumstances:

(1) where the company provides loans to its subsidiaries or provides loan guarantees for
its subsidiaries;

(2) where the company, in accordance with the contract of appointment approved by the
shareholders' meeting, provides a company director, supervisor, manager and other
senior management personnel with loans, loan guarantees or other funds for payments
made on behalf of the company or for payments or expenses incurred in the performance
of their duties;

(3) if the scope of the company's normal business operations includes provision of loans
and loan guarantees, the company may provide loans to or provide loan guarantees for
its directors, supervisors, managers and other senior management personnel and to thier
related parties; however, the conditions for the provision of such loans and loan
guarantees shall be normal business conditions.

Article 124. In the event of the company providing a loan in violation of the provisions
of the preceding Article, regardless of the conditions of provision of that loan, the party
receiving the loan shall make prompt repayment.

Article 125. In the event of the company having provided a loan guarantee in violation
of the provisions of paragraph 1 of Article 123, the company shall not be forced to
implement that guarantee except in the following circumstances:

(1) when providing a loan to a related party of a director, supervisor, manager and other
senior management personnel of the company or its parent company, the loan provider
was unaware of the facts;

(2) the collateral security provided by the company has been legally sold to a bona fide
purchaser.

Article 126. Guarantee as mentioned in the preceding articles of this Chapter shall
include an act whereby the guarantor assumes liability or provides property to ensure
that the obligor performs its obligations.

Article 127. Where a company director, supervisor, manager or other senior
management personnel is found to have violated obligations to the company, apart from
the various rights and remedial measures stipulated in laws and statutory regulations, the
company has the power to adopt the following measures:

(1) to request that the director, supervisor, manager and other senior management
personnel compensate for losses incurred by the company due to their negligence in the
performance of thier duties;

(2) to cancel any contract or deal concluded between the company and that director,
supervisor, manager and other senior management personnel, and cancel any contract
or deal concluded between the company and a third party (if the third party knew or
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should have known that the director, supervisor, manager and other senior management
personnel was representing the company in violation of obligations to the company);

(3) to request that the director, supervisor, manager and other senior management
personnel hand over any gains derived in violation of his/her obligations;

(4) to recover funds including (but not limited to) commissions received by that director,
supervisor, manager and other senior management personnel which should have been
collected by the company;

(5) to request that the director, supervisor, manager and other senior management
personnel return any interests gained or which may be gained from any funds which
should be handed over to the company.

Article 128. The company shall enter into a written contract on remuneration matters
with the company director or supervisor which shall be approved by the shareholders'
meeting in advance. The aforesaid remuneration matters shall include:

(1) remuneration of company director, supervisor or senior management personnel;

(2) remuneration of directors, supervisors or senior management personnel of
subsidiaries of the company;

(3) remuneration for the provision of other management services to the company and its
subsidiaries;

(4) compensatory payments to directorss or supervisors in case of retirement or loss of
position.

Unless in accordance with the aforesaid contract, a director or supervisor shall not be
permitted to initiate legal proceedings against the company based on benefits receivable
for the aforesaid matters.

Article 129. A contract on remuneration matters concluded between the company and
a company director or supervisor shall stipulate that upon purchase of the company, the
company director or supervisor shall, under conditions of approval granted in advance by
the shareholders' meeting, be entited to obtain compensation or other payments as a
result of loss of post or retirement. Purchase of the company as referred to in the
preceding paragraph shall refer to any of the following instances:

(1) a purchase offer made to all shareholders by any party;

(2) a purchase offer made by any party intending to become a controlling shareholder.
The definition of a controlling shareholder shall be the same as that defined in Article 48
of these Articles of Association.

If a director or supervisor is in violation of the provisions of this Article, any funds
received by the director or supervisor shall be owned by those who accepted such offer
and who sold their shares, expenses incurred on pro rata distribution of sich funds shall
be borne by that director or supervisor and expenses shall not be deducted from those
funds.

CHAPTER XV — FINANCIAL AND ACCOUNTING SYSTEM AND
DISTRIBUTION OF PROFITS
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Article 130. The company shall establish a financial and accounting system in
accordance with the law, statutory regulations and the China accounting code formulated
by the financial department in charge under the State Council.

Article 131. The company shall produce financial reports at the end of each fiscal year
which shall be subject to examination and verification in accordance with the law.

Article 132. The board of directors of the company shall, at each annual shareholders'
meeting, submit to the shareholders a financial report prepared by the company in
accordance with the provisions of laws, statutory regulations and regulatory documents
promulgated by the local government and departments in charge.

Article 133. The company shall make its financial report available for inspection by the
shareholders of the company twenty (20) days before the convening of its annual
shareholders' meeting. Every shareholder of the company shall have the right to obtain
the financial reports as mentioned in this Chapter.

Companies listed in Hong Kong shall send financial reports to each holder of foreign
capital shares listed overseas by pre-paid mail. The addresses of addresses shall be
those registered in the share ledger.

Article 134. Financial statements of the company shall be prepared in accordance with
the China accounting code and relevant regulations and, in addition, shall also be
prepared in accordance with the international accounting code or the accounting code of
the country or region where the company is listed. If there are significant discrepancies
between the financial statements prepared according to two different accounting codes,
such discrepancies shall be clearly indicated in the notes attached to the financial
statements. When distributing post-tax profits in a fiscal year, the lesser amount of post-
tax profits in the two financial statements shall be used as the standard amount.

Article 135. Reports on mid-term business results or financial information published or
disclosed by the company shall be prepared in accordance with the China accounting
code and relevant regulations and, simultaneously, shall also be prepared in accordance
with the international accounting code or the accounting code of the country or region
where the company is listed.

Article 136. The company shall publish its financial reports twice each fiscal year, ie a
mid-term financial report shall be published within sixty (60) days of the end of the first six
(6) months of that fiscal year and an annual financial report shall be published within 120
days after the end of the fiscal year.

Article 137. The company shall not be permitted to establish account books other than
statutory account books.

Article 138. The capital accumulation fund shall include the following items:
(1) premiums gained on shared issued for more than their face value;

(2) other revenue to be charged to the capital accumulation fund as stipulated by the
financial department in charge under the State Council.

Article 139. The company may use the following for distribution of dividends:

(1) cash;
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(2) share certificates.

Article 140. The company shall commission a collecting agent for holders of foreign
shares listed overseas.

A collecting agent shall collect dividends on foreign capital shares and other payable
items from the company on behalf or relevant shareholders.

A collecting agent commissioned by the company shall meet the requirements of the law
in the place where the company is listed or relevant regulations of the stock exchange.

CHAPTER XVI — APPOINTMENT OF AN ACCOUNTING FIRM

Article 141. The company shall appoint a State qualified independent accounting firm
to audit the company's annual financial reports and to examine and verify other financial
reports.

The company's first accounting firm may be appointed by the founding meeting before he
first shareholders' meeting. The term of appointment of the first accounting firm shall
terminate at the conclusion of the first shareholders' meeting.

Where the founding meeting does not exercise the powers of office stipulated in the
preceding paragraph, the board of directors shall exercise the said powers of office.

Article 142. The term of appointment of an accounting firm shall commence from the
date of conclusion of the current shareholders' meeting and end at the date of conclusion
of the subsequent shareholders' meeting.

Article 143. An accounting firm appointed by the company shall have the following
rights:

(1) to consult, at any time, the company's account books, records or vouchers, and shall
have the right to request company directors, managers or other senior management
personnel to provide relevant data and explanations;

(2) to request that the company adopt all reasonable measures to obtain from its
subsidiaries data and explanations which the accounting firm requires for the
performance of its duties;

(3) to attend shareholders' meetings and to obtain information which is available to any
shareholder who has the right to receive notice of a meeting or on other matters related
to the meeting, and to speak at any shareholders' meeting about matters related to its
functions as accounting firm to the company.

Article 144. If the position of the accounting firm falls vacant, the board of directors
may, before convening a shareholders’ meeting, appoint an accounting firm to fill the
vacancy. However, if, during the period of the vacancy, the company has other appointed
accounting firms, those firms may continue to handle matters.

Article 145. Regardless of what is stipulated in a contract concluded between an
accounting firm and the company, the shareholders' meeting may, before the duration of
appointment of any accounting firm expires, decide to dismiss that firm through the
adoption of an ordinary resolution. If such an accounting firm has the right to claim
compensation from the company for reason of such dismissal, that right shall not be
affected.
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Article 146. The remuneration of an accounting firm or methods for determining
remuneration shall be decided at a shareholders’ meeting. The remuneration of an
accounting firm appointed by the board of directors shall be determined by the board of
directors.

Article 147. Decisions on matters relating to the appointment, removal or non-
reappointment of an accounting firm shall be taken at shareholders' meetings and such
decisions shall be reported to the competent securities department of the State Council
for the record.

Article 148. The company shall advise the accounting firm in advance if it is to be
dismissed or not to be reappointed. The accounting firm shall have the right to make a
statement in respect of its dismissal or non-reappointment at the shareholders' meeting.
If an accounting firm resigns, it shall explain to the shareholders' meeting whether or not
the company has been involved in any improper dealings.

CHAPTER XVII — COMPANY MERGER AND DIVISION

Article 149. In the case of company merger or division, a merger or division plan shall
be drafted by the board of directors and after the plan is adopted according to the
procedures stipulated in the company's articles of association, the relevant procedures
for examination and approval shall then be carried out in accordance with the law. If a
shareholder objects to a merger or division plan, that shareholder shall have the right to
request the company or those shareholders who approve the merger or division plan to
purchase his/her shares at a fair price. The content of a resolution on company merger or
division shall be made into a special document to be available for inspection by
shareholders.

For holders of foreign capital shares of the company listed in Hong Kong the aforesaid
document shall be delivered by post.

Article 150. A company merger may be made by the consolidation by merger method
or by the new establishment merger method.

When the company is undergoing a merger, the various parties to the merger shall sign a
merger agreement and a balance sheet and property inventory shall be drawn up. Within
ten (10) days of the proposal of a resolution on a company merger, the company shall
notify the various creditors and a public announcement shall be made in the press at
least three (3) times within thirty (30) days.

Following a merger, a takeover company or a company newly established as the result of
a merger shall assume the debts receivable and debts payabel of the parties to the
merger.

Article 151. If a company is to be divided, its assets shall be divided accordingly.

When embarking on a division, the parties to the division shall sign a division agreement
and a balance sheet and property inventory shall be drawn up.

Within ten (10) days of the proposal of a resolution on a company division, the company
shall notify the various creditors and a public announcement shall be made in the press
at least three (3) times in thirty (30) days.

The debts payable by a company before its division shall be assumed by the companies
divided in accordance with the concluded agreement.
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Article 152. Where registered items are changed as a result of a company merger or
division, application shall be made to the company registration authority to register the
amendment in accordance with the law. Where the company is dissolved, application
shall be made to register the cancellation in accordance with the law; where a company
is newly established, application shall be made to register the establishment.

CHAPTER XVIII — COMPANY DISSOLUTION AND LIQUIDATION

Article 153. The company shall terminate its operation and enter into liquidation in
accordance with the law in any of the following circumstances:

(1) expiry of the company's term of business operations;
(2) a shareholders' meeting resolves that there shall be a dissolution;
(3) dissolution becomes necessary because of company merger or division;

(4) the company is declared bankrupt in accordance with the law due to inability to
discharge its debts;

(5) the company has been ordered to close down in accordance with the law as a result
of violations of the law and statutory regulations.

Article 154. In the case of the company being dissolved in accordance with the
provisions of items (1) and (2) of the preceding Article, the company shall, within fifteen
(15) days, establish a liquidation committee, the members of which shall be determined
by the shareholders' meeting through an ordinary resolution.

In the case of the company being dissolved in accordance with the provisions of item (4)
of the preceding Article, the People's Court shall, in accordance with laws and statutory
regulations, organise shareholders, relevant authorities and relevant professionals to
form a liquidation committee to conduct the liquidation.

In the case of the company being dissolved in accordance with the provisions of item (5)
of the preceding Article, the competent authority shall organise shareholders, relevant
authorities and relevant professionals to form a liquidation committee to conduct the
liquidation.

Article 155. In the case of the board of directors deciding that the company should
enter into liquidation (except if the company is declared bankrupt and enters into
liquidaton), the board of directors shall, in the notice for a shareholders' meeting
convened for this reason, declare that the board of directors has already fully
investigated the position of the company and considers that the company can fully repay
its debts within twelve (12) months after commencement of the liquidation.

Following a resolution on liquidation passed by a shareholders' meeting, the powers of
office of the board of directors shall immediately be terminated.

The liquidation committee shall adhere to the instructions given by the shareholders'
meeting and shall report to the shareholders' meeting on the income and expenditure of
the liquidation committee, the business operations of the company and progress of the
liquidation of the company at least once each year. The liquidation committee shall
submit a final report to the shareholders’ meeting at the conclusionof liquidation
proceedings.
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Article 156. The liquidation committee shall, within ten (10) days of its establishment,
notify creditors and make a public announcement in the press at least three (3) times
within sixty (60) days. The liquidation committee shall register all claims.

Article 157. The liquidation committee shall exercise the following powers of office
during the period of liquidation:

(1) perform a stocktake of the company's property and formulate a balance sheet and
property inventory;

(2) notify creditors and make public announcement of the liquidation;

(3) handle and finalise matters in relation to the unfinished business affairs of the
company;

(4) pay overdue taxes;

(5) clear debts receivable and payable;

(6) dispose of the remaining assets after all debts have been paid;
(7) participate in civil proceedings on behalf of the company.

Article 158. A liquidation plan shall be formulated by the liquidation committee after the
stocktake of the company property has been performed and the balance sheet and
property inventory have been compiled, and this shall be submitted to the shareholders'
meeting or to relevant authorities in charge for confirmation.

The company property shall be used to settle claims in the following order: [settlement
order].

The assets remaining after the company has settled its debts pursuant to the preceding
paragraph shall be distributed to the various shareholders according to the classes and
percentages of shares held.

During the period of liquidation, the company shall not be permitted to embark on new
operating activities.

Article 159. Where liquidation is carried out as a result of dissolution of the company,
after dissolution and after a stocktake of the company's assets and compilation of a
balance sheet and proper inventory, where the amount of assets is insufficient to settle
debts, the liquidation committee shall promptly apply to the People's Court for a
declaration of bankruptcy.

If a company has been declared bankrupt by the People's Court, the liquidation
committee shall hand over liquidation matters to the People's Court.

Article 160. After the conclusion of liquidation proceedings, the liquidation committee
shall compile a liquidation report as well as draw up income and expenditure statements
and various financial accounts for the liquidation period which shall be submitted to the
shareholders’ meeting or relevant authorities in charge for confirmation following
verification by a certified public accountant registered in China.

Within thirty (30) days of confirmation by the shareholders' meeting or the relevant
authorities in charge, the liquidation committee shall submit the aforesaid documents to

35/37



the company registration authority and apply for cancellation of company registration and
then publicly announce the company's termination.

CHAPTER XIX — PROCEDURES FOR AMENDMENT OF THE
ARTICLES OF ASSOCIATION

Article 161. The company may amend its articles of association in accordance with the
law, statutory regulations and its articles of association.

Article 162. Amendment of articles of association which involves the contents of the
"Essential Clauses in Articles of Association of Companies Listed Overseas" (hereinafter
referred to as "Essential Clauses") shall, in order to be valid, be subject to approval by
the Securities Committee of the State Council and the company examination and
approval department authorised by the State Council; where the registered items have to
be changed, the company shall apply to register the amendment in accordance with the
law.

CHAPTER XX — RESOLUTION OF DISPUTES

Article 163. In relation to disputes and claims relating to the company's affairs between
the holders of foreign capital shares listed overseas and the company's directors,
supervisors, managers and other senior management personnel, or between the holders
of foreign capital shares listed overseas and the holders of domestic capital chares
arising out of rights and obligaions provided for in the company's articles of association,
laws and statutory regulations, where the competent securities authority of the State
Council has not reached an understanding or agreement with the relevant overseas
securities supervisory authority on the method of resolution or disputes, the parties
concerned may resolve the dispute through means provided for in laws and statutory
regulations or may resolve the matter through means determined by agreement of both
parties.

Companies listed in Hong Kong shall include the following contents in their articles of
association:

1. In relation to disputes and claims relating to the company's affairs between the holders
of foreign capital shares listed overseas and the company, between the holders of
foreign capital shares listed overseas and the company's directors, supervisors,
managers and other senior management personnel, or between the holders of foreign
capital shares listed overseas and the holders of domestic capital shares arising out of
rights and obligations provided for in the company's articles of association, the Company
Law or other laws and statutory regulations, the parties concerned shall refer the dispute
to arbitration for settlement.

When referring the aforesaid dispute or claim to arbitration, it shall be the whole dispute
or entire claim which is so referred; where those persons who have a cause of action
arising out of the same facts or those persons required to participate in the resolution of a
dispute or claim are the company's shareholders, directors, supervisors or other senior
management personnel or such person is the company itself, such person shall be
subject to arbitration.

Disputes over shareholder status and the share ledger may be resolved through means
other than arbitration.

2. An applicant for arbitration may select the China International Economic and Foreign
Trade Arbitration Comission to udnertake arbitration according to its rules or, alternatively,
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may choose the Hong Kong International Arbitration Centre to undertake arbitration
according to its rules on securities arbitration. Arfer the applicant for arbitration refers the
dispute or claim for arbitration, the opposing party shall participate in the arbitration at the
arbitral body chosen by the applicant.

If an applicant chooses the Hong Kong Arbitration Centre, any party concerned may, in
accordance with the rules of the Hong Kong Arbitration Centre on securities arbitration,
request the arbitration to be undertaken in Shenzhen.

3. In resolving disputes or claims as mentioned in item 1 of thie Article through arbitration,
the law of the People's Republic of China shall apply except if laws and statutory
regulations stipulate otherwise.

4. An award made by the arbitral body shall be final and have binding force on the parties
concerned.

CHAPTER XXI — SUPPLEMENTARY PRINCIPLES

Article 164. The contents which shall be included in the articles of association of
companies limited by shares listed in Hong Kong as clearly stipulated in the Essential
Clauses need not be included in the articles of association of companies limited by
shares listed in regions other than Hong Kong or other countries.

Article 165. For companies listed in Hong Kong, the meaning of accounting firms as
mentioned in the Essential Clauses shall be the same as that of "Heshushi".

Article 166. In the Essential Clauses, the contents indicated with [ ] shall be filled in by
the company according to its actual circumstances; the contents marked with () must be
included in the company's articles of association.
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