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Article 1

Article 2

Article 3

Chapter 1 General Provisions

These Articles of Association are formulated in accordance with the Company Law
of the People’s Republic of China (“PRC”) (hereinafter referred to as the “Company
Law”), the Securities Law of the PRC (hereinafter referred to as the “Securities
Law”), the Special Regulations of the State Council on the Overseas Offering and
Listing of Shares by Joint Stock Limited Companies (hereinafter referred to as the
“Special Regulations”), the Mandatory Provisions for Articles of Association of
Companies Listed Overseas (hereinafter referred to as the “Mandatory Provisions™)
and other relevant requirements with an aim to safeguard the legal interests of the
Company, its shareholders and creditors and regulate the organization and conduct of
the Company.

The Company is a joint stock limited company incorporated in accordance with
the Company Law and other applicable laws and administrative rules of the PRC
(hereinafter referred to as the “Company”).

The Company underwent a reorganization on 1 December 1992 after obtaining
approval (by document Shen Fu Ban Fu [1992] No0.1736) from the General Office of
Shenzhen Municipal People’s Government, thereby the Company was transformed
into a joint-stock company with limited liability and its shares were issued to China
Ocean Shipping (Group) Company, China Merchants Group Limited and The East
Asiatic Company Ltd. (all being promoters) by way of private placement. The
Company applied for change of registration with the Shenzhen Administration for
Industry and Commerce and obtained relevant business license. Currently, the number
of the business license granted to the Company is: Qi Gu Yue Shen Zong Zi No.
101157.

The following table sets forth the name, number of shares held and percentage of
shareholdings by the promoter-shareholders of the Company as at the date of its
establishment:

Number of shares held Percentage of
Name of shareholder (ten thousand shares) shareholdings (%)
China Ocean Shipping (Group)
Company 2,620.8 40.95%
China Merchants Group Limited 2,620.8 40.95%
The East Asiatic Company Ltd. 582.4 9.1%

On 17 January 1994, as approved by the Securities Administration Office of
Shenzhen, the Company made an initial public offering of 25,000,000 RMB-
denominated ordinary shares, of which 12,000,000 domestic shares were offered to
domestic investors for subscription in RMB and listed on Shenzhen Stock Exchange
on 8 April 1994, and the remaining 13,000,000 domestic-listed foreign-invested
shares were offered to foreign investors for subscription in foreign currencies and
listed on Shenzhen Stock Exchange on 23 March 1994.






Article 13

Article 14

Article 15

Article 16

Article 17

As legally registered with the Shenzhen Administration for Industry and Commerce,
the Company’s scope of business includes: container manufacture and repair
and related businesses, processing and manufacture of various parts, structural
components and relevant equipment by using existing equipment of the Company,
as well as provision of the following processing services: cutting, press forming,
riveting, surface treatment (including sandblast painting, welding and assembly) and
container leasing.

Chapter 3 Shares
Section 1 Issuance of shares

The shares of the Company are issued in the form of share certificates. There shall,
at all times, be ordinary shares in the Company. The ordinary shares issued by the
Company include domestic-invested shares and foreign-invested shares. Subject to
the approval from examination and approval departments authorized by the State
Council, the Company may create other classes of shares as and when necessary.

The issuance of shares by the Company shall adhere to the principles of openness,
fairness and justice. Shares of the same class shall rank pari passu with each other.

Share certificates of the same class issued at the same time shall have the same terms
of issuance and issue price; any entity or person shall pay the same amount for each
of the shares they subscribe.

Share certificates issued by the Company are denominated in RMB with a par value
of RMB1 each.

RMB as mentioned in the preceding clause refers to the lawful currency of the
People’s Republic of China.

Subject to the approval from securities competent authorities under the State Council,
the Company may issue shares to both domestic investors and foreign investors.

“Foreign investors” referred to in the preceding clause represent investors domiciled
in foreign countries and Hong Kong, Macau and Taiwan who subscribe for the issued
shares of the Company; “domestic investors” refer to investors within the territory of
the People’s Republic of China (other than the foregoing regions) who subscribe for
the issued shares of the Company.

Shares issued by the Company to the domestic investors for subscription in RMB
shall be referred to as “domestic shares” (A Shares). Shares issued by the Company
to foreign investors and domestic natural persons who meet particular conditions for
subscription in foreign currencies shall be referred to as “foreign-invested shares”.
Foreign-invested shares listed domestically shall be referred to as “domestic-listed
foreign-invested shares” (B Shares). Foreign-invested shares listed overseas shall
be referred to as “overseas-listed foreign-invested shares”. Overseas-listed foreign-
invested shares of the Company listed on The Stock Exchange of Hong Kong Limited
(“Hong Kong Stock Exchange”) shall be referred to as “H Shares”.



Article 18

Article 19

Article 20

Holders of domestic-invested shares and holders of foreign-invested shares are both
holders of ordinary shares, and shall enjoy equal rights and assume equal obligations.

“Foreign currencies” referred to in the preceding clause represent legal currencies
of other countries and regions (excluding RMB) which are recognized by national
foreign exchange authorities and can be used for the payment of monies to the
Company.

All shares issued by the Company are deposited with Shenzhen Branch of China
Securities Depository and Clearing Corporation Limited. H Shares of the Company
are mainly deposited with Hong Kong Securities Clearing Company Limited.

A total of 64,000,000 ordinary shares were approved to be issued at the Company’s
inception. These shares were held by China Ocean Shipping (Group) Company, China
Merchants Group Limited and The East Asiatic Company Ltd. (all being promoters)
as to 26,208,000 shares, 26,208,000 shares and 5,824,000 shares respectively,
representing 40.95%, 40.95% and 9.1% of the then total number of shares of the
Company respectively.



Article 21



When the registered capital of the Company is reduced, a balance sheet and a list of
assets shall be prepared.

The Company shall notify its creditors within ten days from the date of passing the
resolution for reduction of eet and a list of



Article 30

Article 31

For the purposes of the preceding clause, the term “contract for the repurchase of
shares” shall include (but not limited to) an agreement to undertake the obligations
for the repurchase of shares and obtain the rights to repurchase shares.

No contracts for the repurchase of the shares of the Company or any rights thereunder
shall be assigned by the Company.

For the redeemable shares which the Company has the rights to repurchase, the
repurchase price shall be limited to a maximum price if the repurchase is not carried
out in the market or by tender; invitations of tender shall be made to all shareholders
under the same conditions if a repurchase is carried by tender.

The shares so repurchased shall be cancelled or transferred within a period
stipulated by relevant laws and administrative regulations. If shares were cancelled,
the Company shall notify the original registration authority and apply to change
its registered capital. The share repurchases for reasons set out in Clauses (1) to
(3) of Article 27 herein shall be made after prior approval by resolutions passed
at a shareholders’ general meeting. The shares repurchased under provisions set
out in Clause (1) of Article 27 shall be cancelled within ten days from the date of
repurchase; those repurchased under provisions set out in Clauses (2) and (4) shall be
transferred or cancelled within six months.

The number of shares repurchased under provisions set out in Clause (3) of Article
27 herein shall not exceed 5% of the total issued shares of the Company. Such
repurchase shall be funded out of profit after tax of the Company. The shares so
purchased shall be transferred to employees within one year.

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

Except where the Company is in the course of liquidation, it shall comply with the
following provisions when repurchasing its own issued shares:

(1) in case the shares are repurchased by the Company at the price of their par
value, the amount paid for such repurchase shall be deducted from the book
balance of the distributable profits of the Company and from the proceeds
from the issuance of new shares as a result of the repurchase of existing
shares;

(2) in case the shares are repurchased by the Company at a price higher than
the par value, the portion equivalent to the par value shall be deducted
from the book balance of the distributable profits of the Company and from
the proceeds from the issuance of new shares as a result of the repurchase
of existing shares; the portion above the par value shall be handled in
accordance with the following methods:

1. in case the repurchased shares are issued at the price of their par
value, such portion shall be deducted from the book balance of the
distributable profits of the Company;



Article 32

Article 33

Article 34

2. in case the repurchased shares are issued at a price higher than the
price of their par value, such portion shall be deducted from the
book balance of the distributable profits of the Company and from
the proceeds from the issuance of new shares as a result of the
repurchase of existing shares; however, the amount deducted from
the issuance of new shares shall not exceed total the premium income
from the previous issuance of the existing shares so repurchased,
and shall not exceed the amount in the premium account (or capital
reserve account) of the Company (including the premium amount of
the issuance of new shares) during the repurchase.

3) the Company shall pay out of its distributable profits for the following
purposes:

1. the acquisition of its repurchase rights to repurchase its shares;
2. the alteration of a contract to repurchase its shares;
3. the discharge of its obligations in a repurchase contract.

(4) after the total par value of the cancelled shares is deducted from the
Company’s registered capital in accordance with the relevant regulations, the
amount deducted from the distributable profits and used for repurchasing the
par value of the shares shall be included in the Company’s premium account
(or capital reserve account).

Section 3 Transfer of Shares

Unless otherwise required by laws, administrative regulations and the securities
regulatory bodies in the jurisdictions where the shares of the Company are listed, the
shares of the Company may be lawfully transferred free from any lien.

The Company shall not accept the shares of the Company as the subject of pledges.

The Director, Supervisor, President and other senior management personnel of the
Company shall notify the Company of his/her shareholding in the Company and
the movements of these shares, and each year during their term of office shall not
transfer more than 25% of such shares. These shares shall not be transferred within
one year from the date the Company’s shares are listed. The aforesaid persons are
forbidden to transfer his/her shareholding in the Company within six months after
termination of employment, save for as demanded by a court order.

Shareholders shall promptly notify the Company of their interests in the Company,
but the Company shall not exercise its power to freeze or otherwise prejudice the
rights in shares they hold merely on the ground that any person who directly or
indirectly holds interests has not disclosed the same to the Company.
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Article 35

Article 36

Article 37

When the Directors, Supervisors, President and other senior management personnel
of the Company or shareholders holding more than 5% of the shares of the Company
sell their shares within six months from the acquisition of such shares, or purchase
shares within six months from the disposal of such shares, the Board of Directors of
the Company shall repatriate any profits derived from such dealings and the profits
derived shall be vested in the Company. However, securities companies holding
over 5% of the shares of the Company as a result of taking up unacquired shares as
underwriters are not subject to the six-month restriction when selling shares.

Shareholders may require the Board of Directors to comply with the requirement
set out in the preceding clause within 30 days if the Board of Directors fails to do
so. In the event that the Board of Directors fails to rectify the situation within the
said timeline, shareholders may file a legal action to the court in their own name for
safeguarding the interests of the Company.

If the Board of Directors of the Company fails to comply with the first clause,
relevant responsible Directors shall bear joint liability.

Section 4 Financial Assistance for Purchase of Shares of the Company

The Company or its subsidiaries shall not at any time provide any financial assistance
in any way to any person who purchases or intends to purchase the shares of the
Company. The persons who purchase the shares of the Company referred to above
shall include those persons who directly or indirectly undertake obligations as a
result of the purchase of the shares of the Company.

The Company or its subsidiaries shall not at any time provide any financial assistance
in any way to the obligors referred to above for minimizing or discharging their
obligations.

This Article shall not apply to the acts described in Article 38 hereinafter.

The term “financial assistance” mentioned in this section shall include, but not
limited to, the following methods:

(1) presentation of a gift;

(2) guarantee (including the undertaking of liability or the provision of
property by a guarantor to ensure that an obligor fulfils his/her obligations),
compensation (but not including any compensation caused by the fault of the
Company) and discharge or waiver of rights;

(3) provision of a loan or conclusion of a contract under which the Company has
priority over other parties in fulfilling its obligations, as well as changes in
the loan or the parties to the contract, and transfer of the loan or the rights in
such contract;

11



Article 38

(4) financial assistance provided by the Company in any other ways when the
Company becomes insolvent or does not have any net assets, or there are
scenarios leading to a substantial reduction of net assets.

For the purposes hereof, the term *“undertaking of obligations” shall include the
obligations undertaken by an obligor whose financial status is changed as a result
of concluding a contract or making an arrangement (whether or not such contract or
arrangement is enforceable or is undertaken by the obligor or jointly with any other
persons), or otherwise.

12



Article 41

Article 42

Article 43

The Company shall create a register of members based on the evidence provided by a
securities registry to record the following particulars:

(1) the name, address (residence), occupation or type of each shareholder;

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

(3) the amount paid or payable for the shares held by each shareholder;

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

(5) the date of registering as a shareholder by each shareholder;

(6) the date of terminating as a shareholder by each shareholder;

(7) the restrictions such as pledge, freezing and other prohibition imposed on

shares held by shareholders.

The register of members shall be sufficient evidence substantiating that the
shareholders hold the shares of the Company, unless there is evidence to the contrary.

The Company may, in accordance with the understanding or agreement reached
between the securities regulatory bodies under the State Council and the local
securities regulatory bodies at the place of overseas listing, keep the original register
of holders of overseas-listed foreign-invested shares at the location where such shares
were listed, and may appoint a local foreign agency at the place of overseas listing
to manage it. The original register of holders of Hong Kong-listed foreign-invested
shares shall be kept in Hong Kong. A copy of the register of holders of overseas-
listed foreign-invested shares shall be made available at the Company’s domicile;
the appointed local foreign agency at the place of overseas listing shall at any time
ensure the original and the copy of the register of holders of overseas-listed foreign-
invested shares are consistent.

In the event that the records in the original and the copy of the register of holders of
overseas-listed foreign-invested shares are inconsistent, the original shall prevail.

The Company shall maintain a complete register of members.
A register of members shall include the following parts:

(1) a register of members, other than those prescribed in (2) and (3), kept at the
Company’s domicile;

(2) the Company’s register of holders of overseas-listed foreign-invested shares
kept at the location of the stock exchange on which such shares are listed;

(3) a register of members, which the Board of Directors has decided that it
shall be kept in other places for the needs of the listing of the shares of the
Company.

13



Article 44

Each section of the register of members shall not overlap each other. In the event that
the shares registered in a section of the register of members are transferred, they may
not be registered to other sections of the register of members during the period of the
registration.

All overseas-listed foreign-invested shares listed in Hong Kong, if they are fully paid-
up, may be freely transferred pursuant to these Articles of Association. However,
unless such transfer complies with the following requirements, the Board of Directors
may refuse to recognize any instrument of transfer without providing any reason:

(1) the instrument of transfer and other documents, which are related to and may
affect the ownership of any registered securities, shall be registered, and a
fee of HK$2.50 or such higher amount as agreed by the Hong Kong Stock
Exchange shall be paid to the Company for the registration of any instrument
of transfer or other documents relating to or affecting the ownership of the
shares;

(2) the instrument of transfer is only related to Hong Kong-listed foreign-
invested shares;

14



Article 47

Article 48

In the event that any person has an objection to the register of members and asks for
registering his/her name in or removing his/her name from, the register of members,
he/she may apply to a court of competent jurisdiction for correcting the register of
members.

In the event that the Company refuses to register the transfer of shares, the Company
shall give a notice regarding the refusal of share transfer to the transferor and
transferee within two months from the date the application regarding the transfer of
shares is received.

For any shareholder who is registered in the register of members or any person
who asks for registering his/her name in the register of members, if his/her share
certificates (i.e. “original share certificates”) are lost, he/she may apply to the
Company for issuing duplicate share certificates in respect of those shares (the
“underlying shares”).

Application by a holder of domestic-invested shares for issuance of a duplicate share
certificate due to loss of the same shall be dealt with pursuant to Article 144 of the
Company Law.

In the event that a holder of overseas-listed foreign-invested shares has lost his/her
share certificates and applies for issuing duplicate share certificates, he/she shall
handle the matter in accordance with the laws of the place where the original register
of holders of overseas-listed foreign-invested shares is maintained, the rules of the
stock exchange or other relevant stipulations.

Application for replacement of lost share certificates made by a holder of overseas-
listed foreign-invested shares of a Hong Kong-listed company shall be subject to the
following requirements:

(1) the applicant must file an application in the standard format designated
by the Company and attach a notarial certificate or a statutory declaration
document. The notarial certificate or statutory declaration document must
contain particulars such as the reasons of the applicant for the application,
details of the lost share certificates and evidence thereon as well as a
statement setting out that there are no any other persons who may ask for
registering as shareholders in respect of the underlying shares.

(2) before the Company decides to issue duplicate share certificates, it has not
received any statement from any persons other than the applicant requesting
for registering as shareholders of those shares.

(3) after the Company decides to issue duplicate share certificates to the
applicant, it shall publish an announcement in the newspapers designated by
the Board of Directors on its preparations to issue duplicate share certificates
for a period of ninety days. The announcement shall be republished at least
once every 30 days. The newspapers designated by the Board of Directors
shall be Chinese and English language newspapers (at least one of each of
them) published in Hong Kong.

15



Article 49

Article 50

(4) before the Company publishes an announcement on its preparations to issue
duplicate share certificates, it shall submit a copy of the announcement to the
stock exchange on which it is listed, and may immediately publish it after
receiving a reply from the stock exchange confirming that the announcement
has been posted on the stock exchange. The announcement shall be posted on
the stock exchange for a period of ninety days.

In the event that an application for the issuance of duplicate share certificates is not
approved by the shareholder of the underlying shares recorded in the register, the
Company shall mail a copy of the announcement to be published to the shareholder.

(5) upon expiry of the period of ninety days for the publication of the
announcement prescribed in (3) and (4) hereof, the Company may issue
duplicate share certificates based on the application made by the applicant
in the event that it has not received any objection from any person to the
issuance of duplicate share certificates.

(6) when the Company issues duplicate share certificates hereunder, it shall
immediately cancel the original share certificates, and have the cancellation
and replacement recorded in the register of members.

(7) all expenses of the Company incurred from the cancellation of the original
share certificates and issuance of duplicate share certificates shall be borne
by the applicant. The Company has the right to refuse to take any action
unless the applicant provides reasonable security.

After the Company issues duplicate share certificates in accordance with the
requirements hereof, the name of the bona fide purchaser who has obtained such
duplicate share certificates or the shareholder subsequently registered as the owner
of such duplicate share certificates (in the case of bona fide purchaser) may not be
removed from the register of members.

The Company shall not be under any obligations to compensate any person who
incurs damages as a result of the cancellation of the original share certificates or
the issuance of the duplicate share certificates, unless the person can prove that the
Company has fraudulent conduct.

The joint holders of any shares shall jointly or severally assume the liability to pay
for all amounts payable for the relevant shares. In the event that one of the joint
holders has passed away, only the surviving joint shareholder(s) shall be deemed by
the Company to have the ownership of the underlying shares. However, the Board of
Directors has the right to require such surviving persons to provide a death certificate
as deemed appropriate by the Board of Directors for the purpose of amending the
register of members; in respect of the joint holders of any shares, only the joint
holder who stands first on the register of members has the right to take over the
share certificates of the underlying shares from the Company, receive notices from
the Company, attend shareholders’ general meetings of the Company and exercise
the voting rights. Any notices served to the aforesaid person shall be deemed to have
been served to all joint holders of the underlying shares.

16



Chapter 5 Shareholder and Shareholders’ General Meeting
Section 1 Shareholder

Article 51

17



upon payment of a reasonable fee, having the right to gain access to
and make copies of:

1)
(2)

(3)
(4)

(5)
(6)

(7)

(8)

(9)

all parts of the register of members;

the personal information of the Directors, Supervisors,
President and other senior management personnel of the
Company, including:

(@) current and former name and alias;

(b) principal address (place of residence);

(c) nationality;

(d) fuII_—t_ime jobs and all other part-time jobs and
positions;

(e) identification documents and the numbers thereof.

details of the issued share capital of the Company;

the latest audited financial statements and the reports of the
Directors, auditors and Supervisors of the Company;

special resolutions of the Company;

reports showing the number and par value of securities
repurchased by the Company since last fiscal year, the
aggregate amount paid for such repurchase(s) and the
maximum and minimum prices paid in respect of each class
of securities repurchased (with a breakdown of domestic-
invested shares and foreign-invested shares and H Shares, if
appropriate);

a copy of the latest annual return filed with the State
Administration of Industry and Commerce or other
competent authorities of the PRC;

minutes of shareholders’ general meetings (for inspection by
shareholders only);

the counterfoils of corporate bonds, resolutions of the Board
of Directors, resolutions of the Supervisory Committee as
well as financial and accounting reports;

The Company shall make the above documents and any other
applicable documents available at the Company’s place of business
in Hong Kong pursuant to the requirements of the Listing Rules of
Hong Kong for inspection by the public and shareholders.

18



Article 54

(6)

(7)

(8)

(9)

participation in the distribution of surplus property of the Company according
to the portion of shares he/she holds at the time when the Company ceases
operation or goes into liquidation;

those shareholders who object to a resolution made at a shareholders’ general
meeting on the merger or division of the Company request the Company to
purchase their shares;

legal actions lodged with the People’s Court against infringement of the
Company’s interests and shareholders’ lawful rights in accordance with the
Company Law or other laws, administrative regulations and departmental
rules and regulations, and laying claim to such interests and rights;

other rights conferred by laws, administrative regulations, departmental rules
or these Articles of Association.

In the event that a shareholder wants to access the relevant information as described
in the preceding article, or to obtain information, he/she shall provide a written
document to the Company proving the class and number of shares of the Company
he/she holds.

19



Article 57

Article 58

Article 59

Article 60

In the event that some other persons infringe the legitimate rights and interests of the
Company, thus causing losses to the Company, the shareholders prescribed in the first
clause of this Article may lodge legal actions with the People’s Court in accordance
with the provisions of the preceding two clauses.

In the event that a director or a senior management personnel violates laws,
administrative regulations or these Articles of Association, thus causing damage
to the interests of shareholders, the shareholders may lodge legal actions with the
People’s Court.

A shareholder of the Company shall undertake the following obligations:

(1) Comply with laws, administrative regulations and these Articles of
Association;

(2) pay equity capital according to his/her shares subscribed and the method of
equity capital injection;

(3) may not withdraw equity shares unless provided by laws or administrative
regulations;
(4) may not abuse the rights of a shareholder to prejudice the interests of the

Company or other shareholders; may not abuse the Company’s independent
status of legal person and shareholders’ limited liability to prejudice the
interests of the Company’s creditors;

In the event that a shareholder abuses his/her rights, thus causing losses to the
Company or other shareholders, he/she shall be liable for compensation in accordance
with the laws.

In the event that a shareholder of the Company abuses the Company’s independent
status of legal person and shareholders’ limited liability to evade debts, thus seriously
prejudicing the interests of the Company’s creditors, he/she shall be jointly and
severally liable for the Company’s debts.

(5) other obligations to be undertaken as prescribed by laws, administrative
regulations and these Articles of Association.

Save for the conditions agreed by a subscriber for shares during the subscription,
shareholders shall not be liable for any subsequent contribution of additional share
capital.

In the event that a shareholder holding more than 5% of the voting shares of the
Company pledges the shares he/she holds, he/she shall report to the Company in
writing on the date of making the pledge.

The controlling shareholders and de facto controllers of the Company shall not
prejudice the Company’s interests by taking advantage of their connections. They
shall be liable for compensation for losses caused to the Company as a result of their
violation.

20



Article 61

The controlling shareholders and de facto controllers of the Company shall have
an obligation of good faith towards the Company and public shareholders. The
controlling shareholders shall exercise the rights of an investor in strict compliance
with the law. They may not prejudice the legitimate rights and interests of the
Company and public shareholders by means of connected transactions, distribution
of profits, restructuring of assets, foreign investment, appropriation of funds, loan
guarantees and other means, and they may not prejudice the interests of the Company
and public shareholders by taking advantage of their controlling position.

The Board of Directors of the Company has set up a mechanism called “freezing
assets immediately after identifying fund appropriation” to curb embezzlement of
corporate assets by its controlling shareholders. Under such mechanism, if in any
case any asset embezzlement by any of its controlling shareholders is found, the
Board of Directors of the Company shall immediately apply to the court in the name
of the Company for judiciary freeze of the assets so appropriated and the equity
interests held by such controlling shareholder. In the event that the embezzled fund is
unable to be settled in cash, the equity interests of such controlling shareholders shall
be disposed to repay the corporate fund embezzled by such controlling shareholder.

The Directors, Supervisors and senior management personnel of the Company
are obliged to keep the Company’s funds from being embezzled by controlling
shareholders. If any Director or senior management personnel of the Company is
found to have assisted or tolerated a controlling shareholder and its subsidiaries to
misappropriate the assets of the Company, the Board of Directors of the Company
shall punish the personnel (who is directly accountable for such misconduct) and
discharge the director(s) (who is/are to assume material responsibility), as the case
may be.

In addition to the obligations required under laws, administrative regulations or the
listing rules of the stock exchange on which the shares of the Company are listed, the
controlling shareholders, in the exercise of their powers, may not make any decision
on the following issues to jeopardize the interests of all or some of shareholders as a
result of exercising their rights to vote:

(1) removing a Director or Supervisor to reflect, in good faith, the responsibility
of doing so in the best interests of the Company as a starting point;

(2) approving a Director or Supervisor (for his/her own or others’ benefits) of
depriving the property of the Company in any way, including (but not limited
to) any opportunity beneficial to the Company;

(3) approving a Director or Supervisor (for his/her own or others’ benefits) of

21



Article 62 The “controlling shareholder” referred to herein means a person who satisfies one of
the following conditions:

(1) a person who, acting alone or in concert with others, has the power to elect
more than half members of the Board of Directors;

(2)

22



Article 64

(13)

(14)

(15)
(16)

(17)

(18)

consider and approve the guarantees prescribed in Article 64 hereof;

consider the Company’s purchase or sale of major assets within one year in
excess of 30% of the Company’s latest audited total assets;

consid