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The Securities and Futures Commission, Hong Kong Exchanges and Clearing Limited and The Stock 
Exchange of Hong Kong Limited take no responsibility for the contents of this announcement, make 
no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever 
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LISTING RULES IMPLICATIONS

As at the date of this announcement, Sample Group directly holds 60,770,000 Domestic Shares in 
the Company, representing approximately 27.12% shareholding in the Company’s total issued share 
capital. According to the Listing Rules, Sample Group is considered as a substantial shareholder of 
the Company. Pursuant to Rule 14A.07, Sample Group is a connected person of the Company, hence 
the Domestic Shares Subscription constitutes a connected transaction of the Company and is subject 
to reporting, announcement and independent shareholders’ approval requirements under Chapter 14A 
of the Listing Rules.

TAKEOVERS CODE IMPLICATIONS AND APPLICATION FOR WHITEWASH WAIVER

As at the date of this announcement, Sample Group and parties acting in concert with it (including 
Sample Commerce City and Mr. Sha Min, the chairman and an executive Director of the Company), 
own or have control or direction over 67,070,000 Domestic Shares, representing approximately 
29.93% of the entire issued share capital of the Company. Under the Takeovers Code, Active Gold 
is presumed to be acting in concert with Sample Group as Active Gold is holding more than 20% of 
the entire issued share capital of the Company. As such, Sample Group, Sample Commerce City, Mr. 
Sha Min and Active Gold are parties acting or presumed to be acting in concert under the Takeovers 
Code and the aggregate number of Domestic Shares held by them is 116,615,000, representing 
approximately 52.04% of the entire issued share capital of the Company.

After the completion of the Domestic Shares Subscription and assuming no other changes to the 
issued share capital of the Company, Sample Group and parties acting or presumed to be acting 
in concert with it (including Sample Commerce City, Mr. Sha Min and Active Gold) will hold 
approximately 66.07% of the Company’s then enlarged issued share capital. Despite the fact that 
Sample Group and parties acting or presumed to be acting in concert with it hold in aggregate more 
than 50% of the entire issued share capital of the Company, as the shareholding of Sample Group 
itself will increase from 27.12% to 48.45% as a result of the Domestic Shares Subscription, pursuant 
to Rule 26.1 of the Takeovers Code, Sample Group will be required to make a mandatory general 
offer for all the issued shares in the share capital of the Company not already owned or agreed to be 
acquired by Sample Group and parties acting or presumed to be acting in concert with it unless the 
Whitewash Waiver is obtained from the Executive.
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Further information in respect of the proposed amendments to the Articles will be set out in the 
circular to be issued by the Company in relation to the Domestic Shares Subscription, Domestic 
Shares Subscription Agreement and the Whitewash Waiver.

EGM AND CLASS MEETINGS

The EGM and the Class Meetings will be convened to consider and, if thought fit, approve the 
Domestic Shares Subscription, the specific mandate, the proposed amendments to the Articles and the 
Whitewash Waiver.

The proposed Domestic Shares Subscription will be proposed by way of a special resolution at 
the EGM and the Class Meetings to be approved by the Independent Shareholders. Sample Group, 
Sample Commerce City, Mr. Sha Min and Active Gold will abstain from voting on the resolutions 
to be proposed at the EGM and the Class Meetings for approving the proposed Domestic Shares 
Subscription, the specific mandate and the Whitewash Waiver.

GENERAL

A circular containing, among others: (i) details of the Domestic Shares Subscription, the Domestic 
Shares Subscription Agreement, the Whitewash Waiver, the specific mandate, and the proposed 
amendments to the Articles; (ii) a letter of recommendation from the Independent Board Committee 
for the Share Subscription to the Independent Shareholders on the Domestic Shares Subscription, 
the Domestic Shares Subscription Agreement, the specific mandate, and the amendments to the 
Articles; (iii) a letter of recommendation from the Independent Board Committee for the Whitewash 
Waiver to the Independent Shareholders on the Domestic Shares Subscription, Domestic Shares 
Subscription Agreement, the specific mandate, the amendments to the Articles and the Whitewash 
Waiver; and (iv) a letter of advice by an independent financial adviser to the Independent Board 
Committees and the Independent Shareholders on the Domestic Shares Subscription, the Domestic 
Shares Subscription Agreement, the specific mandate, the proposed amendments to the Articles and 
the Whitewash Waiver, is expected to be despatched to Shareholders within 15 business days from 
the date of this announcement pursuant to Rule 14A.68 of the Listing Rules or 21 days from the 
date of this announcement pursuant to Rule 8.2 of the Takeovers Code, whichever is the earlier. The 
Company will seek the Executive’s consent as it becomes clear that the circular may not be able to 
be issued within 21 days from the date of this announcement and will apply to the Executive for an 
extension for the despatch of the circular. Further announcement(s) will be made by the Company as 
appropriate.

As the Domestic Shares Subscription is subject to the satisfaction of the conditions precedent 
set out in this announcement, including but not limited to the granting of the Whitewash 
Waiver by the Executive, accordingly, the proposed Domestic Shares Subscription may or 
may not proceed. Shareholders and potential investors are advised to exercise caution when 
dealing in the Shares. Persons who are in doubt as to the action to be taken, should consult their 
stockbroker, bank manager, solicitor or other professional adviser.
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I. PROPOSED SUBSCRIPTION OF NEW DOMESTIC SHARES BY SAMPLE GROUP

The Board is pleased to announce that, on 21 October 2014 (after trading hours), the Company 
entered into the Domestic Shares Subscription Agreement with Sample Group. According to the 
terms of the Domestic Shares Subscription Agreement, the Company has conditionally agreed to 
issue and Sample Group has conditionally agreed to subscribe in cash for an aggregate of 92,723,400 
new Domestic Shares at the subscription price of RMB4.50 (equivalent to approximately HK$5.67) 
per new Domestic Share, raising gross proceeds of approximately RMB417,255,300 (equivalent 
to approximately HK$525,741,678). Net proceeds from the issue of the new Domestic Shares are 
expected to be approximately RMB413,652,363 (equivalent to approximately HK$521,201,977) and 
are intended to be used for partial repayment of debt and for the Group’s general working capital.

1. DOMESTIC SHARES SUBSCRIPTION AGREEMENT

Date: 21 October 2014 (after trading hours)

Parties

(1) The Company as the issuer; and

(2) Sample Group as the subscriber.

Number of new Domestic Shares subscribed for

Sample Group will subscribe for an aggregate of 92,723,400 new Domestic Shares. Such 
new Domestic Shares represent approximately 41.38% of the existing issued share capital of 
the Company as at the date of this announcement. Assuming there is no change to the issued 
share capital of the Company other than the issue of the new Domestic Shares pursuant to 
the Domestic Shares Subscription, immediately after completion of the new Domestic Shares 
Subscription, Sample Group will directly hold in aggregate 153,493,400 Domestic Shares, 
representing approximately 48.45% of the then enlarged total issued share capital of the 
Company. Such 92,723,400 new Domestic Shares will be issued under a specific mandate to be 
sought at the EGM and the Class Meetings.

Subscription price

RMB4.50 (equivalent to approximately HK$5.67) per new Domestic Share.
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The subscription price for the Domestic Shares Subscription is determined with reference to 
the average closing price of approximately HK$6.425 per H Share (equivalent to approximately 
RMB5.099) during the Price Determination Period. The average closing price of the H Shares 
during the Price Determination Period is calculated by dividing the total turnover of the trading 
of the H Shares during the 20 trading days immediately preceding the Price Determination Date 
by the total trading volume of the H Shares during those 20 trading days immediately preceding 
the Price Determination Date and allow for a slight liquidity discount of approximately 11.75% 
since the Domestic Shares are not listed and therefore there is no publicly available transfer 
price. The resulting HK$ per share is then converted to RMB at the exchange rate of RMB1 = 
HK$1.26 at the Price Determination Date for illustration purpose of this announcement.

Conditions precedent to the Domestic Shares Subscription Agreement

The Domestic Shares Subscription is conditional upon:

(1) the Independent Shareholders approving the Domestic Shares Subscription Agreement, the 
Domestic Shares Subscription, the specific mandate and the proposed amendments to the 
Articles by way of special resolutions and by poll at the EGM and the Class Meetings;

(2) the Independent Shareholders approving the Whitewash Waiver by poll at the EGM and the 
Class Meetings;

(3) NMIPC approving the Domestic Shares Subscription;

(4) the Executive granting the Whitewash Waiver to Sample Group and parties acting in 
concert with it and the satisfaction of all conditions (if any) attached to the Whitewash 
Waiver;

(5) consent and approval of the Hong Kong Stock Exchange on the Domestic Shares 
Subscription pursuant to the Listing Rules (including but not limited to Chapter 14A) 
having been obtained; and

(6) the obtaining of all necessary consent and approval by the Company from relevant 
government and/or regulatory authorities.

None of the conditions can be waived under the Domestic Shares Subscription Agreement. 
Sample Group is obligated to remit the whole amount of the subscription money to one or more 
bank accounts of the Company within 10 business days after the satisfaction of the conditions 
precedent. The Company shall notify Sample Group in writing details of the bank account(s) on 
the day immediately following satisfaction of all conditions precedent.
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Termination of the Domestic Shares Subscription Agreement

If any of the conditions precedent under the Domestic Shares Subscription Agreement is not 
satisfied on or before the Long Stop Date or such other date as agreed by both parties in writing, 
the Domestic Shares Subscription Agreement shall automatically be terminated upon expiry of 
such time and date. Neither party shall claim or compensate the other save for any antecedent 
breaches accrued prior to the termination.

Specific Mandate

The 92,723,400 new Domestic Shares will be issued under a specific mandate to be sought at the 
EGM and the Class Meetings.

Domestic Shares are not listed

The Company has not applied and does not have any intention to apply for the listing of the 
Domestic Shares (i.e. A Share listing) on any stock exchanges in the PRC in the near future. 
The transaction of the Domestic Shares Subscription are negotiated privately between a willing 
buyer and a willing seller.

Shareholders and potential investors should be aware that the proposed Domestic Shares 
Subscription is subject to the satisfaction of the conditions precedent set out in this 
announcement, and accordingly, the proposed Domestic Shares Subscription may or may 
not proceed. Accordingly, they are advised to exercise caution when dealing in the Shares.

2. RANKING OF NEW DOMESTIC SHARES TO BE ISSUED

The new Domestic Shares to be issued pursuant to the Domestic Shares Subscription Agreement 
will rank, upon issue, pari passu in all respects with the Domestic Shares in issue at the time of 
allotment and issue of such new Domestic Shares.



8

3. SHAREHOLDING STRUCTURE OF THE COMPANY

The following table illustrates the shareholding structure of the Company as at the date of this 
announcement and immediately after the completion of Domestic Shares Subscription (assuming 
no other changes to the issued share capital of the Company):

Parties acting or presumed to be 
acting in concert Share class

Number of Shares 
in issue as at 

the date of this 
announcement

Percentage of
the total 

number of
issued Shares

Total number 
of shares held 

immediately 
after the 

Domestic Shares 
Subscription

Percentage of 
shareholding  
immediately

after the
Domestic Shares 

Subscription (7)

Sample Group (1) Domestic  60,770,000 27.12% 153,493,400 48.45%

Sample Commerce City (1) Domestic  4,950,000 2.21%  4,950,000 1.56%

Mr. Sha Min(1 & 2) Domestic  1,350,000 0.60%  1,350,000 0.42%

Active Gold (3) Domestic  49,545,000 22.11%  49,545,000 15.64%
    

Total for Sample Group and parties 116,615,000 52.04% 209,338,400 66.07%
    

 acting or presumed to be acting in 
concert with it

Other Domestic Shareholders

Jiangsu Ruihua Investment Holding 
Group Company Ltd.* (4)

Domestic  15,000,000 6.69%  15,000,000 4.73%

Jiangsu Hongshi Technology Industry 
Company Ltd.* (5)

Domestic  685,000 0.31%  685,000 0.22%

    

Total Domestic Shares 15,685,000 7% 15,685,000 4.95%
    

Total H Shares (6)  91,800,000 40.96%  91,800,000 28.98%
    

Total Domestic and H Shares  224,100,000 100.00% 316,823,400 100.00%
    

Notes:

1. Sample Commerce City is a company established in the PRC with limited liability and is a wholly owned 
subsidiary of Sample Group. Sample Commerce City owns 4,950,000 Domestic Shares and Sample Group 
currently owns 60,770,000 Domestic Shares. For the purpose of the SFO, Sample Group is also deemed to be 
interested in the 4,950,000 Domestic Shares held by Sample Commerce City, hence Sample Group is deemed 
to be interested in an aggregate of 65,720,000 Domestic Shares, representing approximately 29.33% of the 
total issued share capital of the Company.

2. Mr. Sha Min, the chairman of the Company and an executive Director, personally owns 1,350,000 Domestic 
Shares. In addition, he is also the single largest shareholder of Sample Group, holding approximately 
47.91% equity interest in Sample Group. According to the SFO, in addition to the 1,350,000 Domestic 
Shares held personally, Mr. Sha Min is deemed to be interested in all shares which Sample Group is deemed 
to the interested; i.e., 65,720,000 Domestic Shares, As such Mr. Sha Min is deemed to be interested in 
approximately 29.93% of the total issued share capital of the Company. 
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3. Active Gold is a company incorporated in British Virgin Islands with limited liability and is wholly-owned 
by Ferdinard Holding Limited which is in turn wholly-owned by Ms. Wan Ngok Wah (尹萼華 ). Ferdinard 
Holding Limited and Ms. Wan Ngok Wah (尹萼華) are Independent Third Parties. Active Gold is presumed to 
be acting in concert with Sample Group under the Takeovers Code.

4. Jiangsu Ruihua Investment Holding Group Company Ltd.* (江蘇瑞華投資控股集團有限公司 ) is a limited 
liability company established under the laws of the PRC and is owned as to 98.46% by Mr. Zhang Jianbin* 
(張建斌 ), an Independent Third Party and the remaining 1.54% by 15 individuals who are all Independent 
Third Parties.

5. Jiangsu Hongshi Technology Industry Company Ltd.* (江蘇紅石科技實業有限公司 ) is a limited liability 
company established under the laws of the PRC and is owned as to 70% by Mr. Yuan Renniu* (袁人牛 ) 
and 30% by Nanjing Hui Bao Feng Electronic Technology Co. Ltd.* (南京匯保豐電子科技有限公司 ). 
Nanjing Bao Feng Electronic Technology Co. Ltd.* (南京匯保豐電子科技有限公司 ) is a limited liability 
company established under the laws of the PRC and is owned as to 60% by Ms. Xu Yuanyuan* (許媛媛 ) 
and 40% by Ms. Zhu Xiao Yin* (朱曉銀 ). Mr. Yuan Renniu*(袁人牛 ), Nanjing Hui Bao Feng Electronic 
Technology Co. Ltd.* (南京匯保豐電子科技有公司 ), Ms. Xu Yuanyuan* (許媛媛 ) and Ms. Zhu Xiao Yin* 
(朱曉銀 ) are all Independent Third Parties.

6. All H Shares in the Company are held by public Shareholders.7. Figures shown above are calculated assuming that no other Shares will be issued or transferred after the date 
of this announcement until the completion of Domestic Shares Subscription.

4. PROPOSED AMENDMENTS TO THE ARTICLEST h e  B o a r d  p r o p o s e d  t o  m a k e  c e r t a i n  a m e n d m e n t s  t o  t h e  A r t i c l e s ,  t o  t a k e  e f f e c t  s u b j e c t  t o  a n d  u p o n  
c o m p l e t i o n  o f  t h e  D o m e s t i c  S h a r e s  S u b s c r i p t i o n ,  i n  o r d e r  t o  r e fl e c t  t h e  l a t e s t  r e g i s t e r e d  c a p i t a l  a n d  
s h a r e h o l d i n g  s t r u c t u r e  o f  t h e  C o m p a n y  a s  a  r e s u l t  o f  t h e  i s s u e  o f  t h e  n e w  D o m e s t i c  S h a r e s . T h e  p r o p o s e d  a m e n d m e n t s  t o  t h e  A r t i c l e s  a r e  s u b j e c t  t o  a p p r o v a l  b y  t h e  S h a r e h o l d e r s  b y  w a y  o f  
s p e c i a l  r e s o l u t i o n s  a t  t h e  E G M  a n d  t h e  C l a s s  M e e t i n g s  a n d  t h e  a p p r o v a l  o f  a n d  r e g i s t r a t i o n  o r  
f i l i n g  w i t h  t h e  r e l e v a n t  P R C  g o v e r n m e n t  a u t h o r i t i e s . Further information in respect of the proposed amendments to the Articles including but not 
limited to be proposed wordings for the amendments will be set out in the circular to be issued 
by the Company in relation to the Domestic Shares Subscription, Domestic Shares Subscription 
Agreement and the Whitewash Waiver.The Company expects to raise net proceeds of approximately RMB413,652,363 (equivalent 
to approximately HK$521,201,977) from the proposed Domestic Shares Subscription. It is 
currently the intention of the Company to apply the net proceeds from the Domestic Shares 
Subscription for the partial repayment of debt and for the Group’s general working capital.
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6. REASONS FOR THE DOMESTIC SHARES SUBSCRIPTION

Before resorting to the Domestic Shares Subscription, the Board had considered other ways to 
raise the required funds, including debt financing, H Shares and Domestic Shares rights issue 
and H Shares new issue. The followings are an analysis of each alternative:

(i) Debt financing: The Group has been utilising bank borrowings to cover its cash 
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As such, the Directors (other than the non-executive Director and the independent non-executive 
Directors who will be expressing their views after considering the advice from the independent 
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Code, Active Gold is presumed to be acting in concert with Sample Group as Active Gold holds 
more than 20% of the entire issued share capital of the Company. As such, Sample Group, 
Sample Commerce City, Mr. Sha Min and Active Gold are parties acting and presumed to be 
acting in concert under the Takeovers Code and the aggregate number of Domestic Shares held 
by them is 116,615,000, representing approximately 52.04% of the entire issued share capital of 
the Company. 

After the completion of the Domestic Shares Subscription and assuming no other changes to the 
issued share capital of the Company, Sample Group and parties acting or presumed to be acting 
in concert with it (including Sample Commerce City, Mr. Sha Min and Active Gold) will hold 
approximately 66.07% of the Company’s then enlarged issued share capital. Despite the fact that 
Sample Group and parties acting or presumed to be acting in concert with it hold in aggregate 
more than 50% of the entire issued share capital of the Company, as the shareholding of Sample 
Group itself will increase from approximately 27.12% to approximately 48.45% as a result of 
the Domestic Shares Subscription, pursuant to Rule 26.1 of the Takeovers Code, Sample Group 
will be required to make a mandatory general offer for all the issued shares of the Company not 
already owned or agreed to be acquired by Sample Group and parties acting or presumed to be 
acting in concert with it unless the Whitewash Waiver is obtained from the Executive pursuant 
to Note 1 on dispensations from Rule 26 of the Takeovers Code.

Completion of the Domestic Shares Subscription is conditional upon, among other things, 
the Whitewash Waiver being granted by the Executive and approved by the Independent 
Shareholders. An application will be made on behalf of Sample Group to the Executive for the 
granting of the Whitewash Waiver pursuant to Note 1 on dispensations from Rule 26 of the 
Takeovers Code in respect of the issue of the new Domestic Shares pursuant to the Domestic 
Shares Subscription. The Whitewash Waiver, if granted by the Executive, would be subject to 
the approval of the Independent Shareholders taken by way of a poll at the EGM and the Class 
Meetings. The Executive may or may not grant the Whitewash Waiver. Sample Group and 
parties acting or presumed to be acting in concert with it (including Sample Commerce City, 
Mr. Sha Min and Active Gold) will abstain from voting in respect of the resolution(s) to approve 
the Domestic Shares Subscription, the Domestic Shares Subscription Agreement, the specific 
mandate and the Whitewash Waiver at the EGM and the Class Meetings. As far as the Directors 
are aware, currently, save for Sample Group, Sample Commerce City, Mr. Sha Min and Active 
Gold, there are no other Shareholders who are interested or involved in the Domestic Shares 
Subscription.

It is one of the conditions under the Domestic Shares Subscription Agreement that the 
Whitewash Waiver be granted by the Executive and approved by the Independent Shareholders 
taken by way of a poll at the EGM and the Class Meetings. If the Whitewash Waiver is not 
granted by the Executive or not approved by the Independent Shareholders, the Domestic Shares 
Subscription Agreement will not become unconditional and the Domestic Shares Subscription 
will not proceed.
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II. INFORMATION ON THE PARTIES

Information relating to the Group

The Group provides visual identification and RDIF technologies based solutions to areas in 
intelligent transportation, custom and logistics services, health care and other sectors.

Information relating to Sample Group

Sample Group primarily engages in the investment and research in high-tech industries, high-tech 
consulting and assets management. Sample Group is beneficially owned as to approximately 47.91% 
by Mr. Sha Min, the chairman of the Company and an executive Director, as to approximately 4.67% 
by Mr. Chang Yong, an executive Director and as to approximately 47.42% by 16 individuals who 
are all Independent Third Parties.

III. INDEPENDENT BOARD COMMITTEES

Pursuant to the Listing Rules, the Independent Board Committee for the Share Subscription 
(comprising all the independent non-executive Directors) has been formed to advise the Independent 
Shareholders on the Domestic Shares Subscription, the Domestic Shares Subscription Agreement, 
the specific mandate, and the amendments to the Articles. Another Independent Board Committee, 
namely the Independent Board Committee for the Whitewash Waiver (comprising the non-executive 
Director and independent non-executive Directors) has also been formed in accordance with Rule 2.8 
of the Takeovers Code to advise the Independent Shareholders on the Domestic Shares Subscription, 
the Domestic Shares Subscription Agreement, the specific mandate, the proposed amendments to 
the Articles and the Whitewash Waiver. In this connection, an independent financial adviser will be 
appointed with the approval of the Independent Board Committees to advise such committees and 
the Independent Shareholders as to whether the Domestic Shares Subscription, Domestic Shares 
Subscription Agreement, the specific mandate, the amendments to the Articles and the Whitewash 
Waiver (as the case may be) are fair and reasonable and make recommendation on voting.  Further 
announcement will be made by the Company upon the appointment of the independent financial 
adviser.

IV. EGM AND CLASS MEETINGS

The EGM and the Class Meetings, will be held to consider and, if thought fit, pass resolutions 
to approve the (i) proposed Domestic Shares Subscription Agreement and the transactions 
contemplated thereunder; (ii) the grant of the specific mandate for the issue of the new Domestic 
Shares; (iii) the proposed amendments to the Articles and (iv) the Whitewash Waiver. The voting 
in relation to the Domestic Shares Subscription Agreement, the specific mandate, the proposed 
amendments to the Articles and the Whitewash Waiver at the EGM and the Class Meetings will be 
conducted by way of poll. Sample Group and parties acting or presumed to be acting in concert with 
it (including Sample Commerce City, Mr. Sha Min and Active Gold) will abstain from voting on the 
resolutions to be proposed at the EGM and the Class Meetings for approving the proposed Domestic 
Shares Subscription, the specific mandate and the Whitewash Waiver.
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“CSRC” China Securities Regulatory Commission

“Directors” the directors of the Company

“Domestic Shareholder(s)” holder(s) of the Domestic Shares

“Domestic Shares” ordinary domestic share(s) with par value of RMB1.00 each in the 
share capital of the Company

“Domestic Shares Class
 Meeting”

the class meeting of the Domestic Shareholders to be held to 
consider and, if thought fit, approve, among other things, the 
Domestic Shares Subscription, the Domestic Shares Subscription 
Agreement, the specific mandate, the proposed amendments to the 
Articles and the Whitewash Waiver

“Domestic Shares 
Subscription”

the proposed subscription of new Domestic Shares by Sample 
Group pursuant to Domestic Shares Subscription Agreement

“Domestic Shares
 Subscription Agreement”

the condit ional share subscript ion agreement entered into 
between Sample Group and the Company on 21 October 2014 
(after trading hours), under which, Sample Group conditionally 
agrees to subscribe for, and the Company conditionally agrees to 
issue, 92,723,400 new Domestic Shares at the subscription price 
of RMB4.50 (equivalent to approximately HK$5.67) per new 
Domestic Share

“EGM” extraordinary general meeting of the Shareholders to be held to 
consider and, if thought fit, approve, among other things, the 
Domestic Shares Subscription, the Domestic Shares Subscription 
Agreement, the specific mandate, the proposed amendments to the 
Articles  and the Whitewash Waiver

“Executive” the Executive Director of the Corporate Finance Division of the 
Securities and Futures Commission of Hong Kong or any of its 
delegates

“Group” the Company and its subsidiaries

“H Share(s)” overseas listed foreign share(s) with a par value of RMB1.00 each 
in the share capital of the Company, listed on the Main Board of 
the Hong Kong Stock Exchange and traded in Hong Kong dollars

“H Shareholder(s)” holder(s) of the H Shares
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“H Shares Class Meeting” the class meeting of the H Shareholders to be held to consider 
and, if thought fit, approve other things, the Domestic Shares 
Subscription, the Domestic Shares Subscription Agreement, the 
specific mandate, the proposed amendments to the Articles and the 
Whitewash Waiver
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“Listing Rules” the Rules Governing the Listing of Securities on the Hong Kong 
Stock Exchange as amended and modified from time to time

“Long Stop Date” 31 March 2015 or such other date as may be agreed by the parties 
to the Domestic Shares Subscription Agreement from time to time 
in writing

“NMIPC” Nanjing Municipal Investment Promotion Commission (南京市投
資促進委員會 )

“Price Determination Date” 20 October 2014, being the trading day immediately prior to the 
date of the Domestic Shares Subscription Agreement

“Price Determination Period” the period of 20 trading days prior to the Price Determination Date, 
i.e., from 18 September 2014 to 17 October 2014, and for this 
purpose, “trading day” means a day on which Hong Kong Stock 
Exchange is open for dealing or trading in securities

“PRC” the People’s Republic of China but excluding, for the purposes of 
this announcement, Hong Kong, Macau Special Administrative 
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“Whitewash Waiver” a waiver from the Executive pursuant to Note 1 on dispensations 
from Rule 26 of the Takeovers Code, in respect of the obligations 
of Sample Group to make a mandatory general offer for all the 
securities of the Company not already owned or agreed to be 
acquired by Sample Group and parties acting or presumed to be 
acting in concert with it which would otherwise arise as a result 
of the allotment and issue of the new Domestic Shares under the 
Domestic Shares Subscription Agreement

“%” per cent.

By order of the Board
Nanjing Sample Technology Company Limited*

Sha Min
Chairman of the Board

Nanjing, the PRC
21 October 2014

As at the date of this announcement, the Board comprises:

The executive Directors are Mr. Sha Min (Chairman), Mr. Chang Yong and Mr. Zhu Xiang; the non-
executive Director is Mr. Ma Jun and the independent non-executive Directors are Mr. Xu Su Ming, Mr. 
Geng Nai Fan and Mr. Shum Shing Kei.

All the Directors jointly and severally accept full responsibility for the accuracy of the information 
contained in this announcement and confirm, having made all reasonable inquiries, that to the best of 
their knowledge, opinions expressed in this announcement have been arrived at after due and careful 
consideration and there are no other facts not contained in this announcement, the omission of which 
would make any statement in this announcement misleading.

* For identification purpose only
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