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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

In view of certain amendments made to the GEM Listing Rules relating to corporate
governance issues, which will become effective on 31 March 2004, the Board proposes to
amend the Articles of Association.

The proposed amendments to the Articles of Association are subject to the approval of the
the shareholders of the Company by way of special resolutions at the forthcoming Annual
General Meeting (the “AGM”). This announcement is made pursuant to Rule 17.50(1) of
the GEM Listing Rules.

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

In view of certain amendments made to the GEM Listing Rules relating to corporate
governance issues which will become effective on 31 March 2004 subject to certain
transitional arrangements, the Board decided to propose to the shareholders of the Company
for approval of the following amendments to the Articles of Association:

1. Add a new paragraph which states “Where any shareholder is, under the GEM Listing
Rules, required to abstain from voting on any particular resolution or restricted to voting
only for or only against any particular resolution, any votes cast by or on behalf of such
shareholder in contravention of such requirement or restriction shall not be counted.”
immediately after the existing Article 66.

2. Second paragraph of Article 89 be amended in the following manner:

“The minimum length of the period, during which notice to the Company of the
intention to propose a person for election as a director and during which notice to the
Company by such person of his willingness to be elected may be given, will be at least
7 days and such period for lodgment of the notices will commence no earlier than the
day after the despatch of the notice of the meeting appointed for such election and end
no later than 7 days prior to the date of such meeting.”
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3. Fourth paragraph of Article 89 be amended in the following manner:

“Where not otherwise provided by law, the Company in general meeting shall have
power by special resolution to remove any director (including a managing or other
executive director, but without prejudice to any claim for damages under any contract)
before the expiration of his term of office.”

4. A new paragraph, to be added immediately after the existing Article 97, stating:

“A director shall not vote on any board resolution approving any contract or
arrangement or any other proposal in which he or any of his associates has a material
interest nor shall he be counted in the quorum present at the meeting.

Such prohibition shall not apply to any of the following matters, namely:

(1) the giving of any security or indemnity either:

(a) to the Director or his associate(s) in respect of money lent or obligations
incurred or undertaken by him or any of them at the request of or for the
benefit of the Company or any of its subsidiaries; or

(b) to a third party in respect of a debt or obligation of the Company or any of its
subsidiaries for which the Director or his associate(s) has himself/themselves
assumed responsibility in whole or in part and whether alone or jointly under
a guarantee or indemnity or by the giving of security;

(2) any proposal concerning an offer of shares or debentures or other securities of or
by the Company or any other company which the Company may promote or be
interested in for subscription or purchase where the Director or his associate(s)
is/are or is/are to be interested as a participant in the underwriting or sub-
underwriting of the offer;

(3) any proposal concerning any other company in which the Director or his
associate(s) is/are interested only, whether directly or indirectly, as an officer or
executive or shareholder or in which the Director or his associate(s) is/are
beneficially interested in shares of that company, provided that the Director and
any of his associates, are not in aggregate beneficially interested in 5% or more of
the issued shares of any class of such company (or of any third company through
which his interest or that of any of his associates is derived) or of the voting rights;

(4) any proposal or arrangement concerning the benefit of employees of the Company
or its subsidiaries including:

(a) the adoption, modification or operation of any employees’ share scheme or
any share incentive or share option scheme under which the Director or his
associate(s) may benefit; or
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(b) the adoption, modification or operation of a pension fund or retirement, death
or disability benefits scheme which relates both to Directors, his associates
and employees of the Company or any of its subsidiaries and does not provide
in respect of any Director or his associate(s), as such any privilege or
advantage not generally accorded to the class of persons to which such scheme
or fund relates; and

(5) any contract or arrangement in which the Director or his associate(s) is/are
interested in the same manner as other holders of shares or debentures or other
securities of the Company by virtue only of his/their interest in shares or
debentures or other securities of the Company.”

5. Replace existing Article 191 with the following wording (the original Article 191 shall
be re-numbered as Article 192 accordingly):

“Associate” in this Articles of Association means:

(a) in relation to an individual:

(i) his spouse;

(ii) any child or step-child, natural or adopted, under the age of 18 years of such
individual or of his spouse (together with (a)(i) above, the “family interests”);

(iii) the trustees, acting in their capacity as such trustees, of any trust of which he
or any of his family interests is a beneficiary or, in the case of a discretionary
trust, is (to his knowledge) a discretionary object and any company (“trustee-
controlled company”) in the equity capital of which the trustees, acting in
their capacity as such trustees, are directly or indirectly interested so as to
exercise or control the exercise of 30% (or such other amount as may from
time to time be specified in applicable PRC law as being the level for
triggering a mandatory general offer or for otherwise establishing legal or
management control over a business enterprise) or more of the voting power
at general meetings, or to control the composition of a majority of the board
of directors and any other company which is its subsidiary (together, the
“trustee interests”);

(iv) a holding company of a trustee-controlled company or a subsidiary of any such
holding company; and

(v) any company (including an equity joint venture established under PRC law) in
the equity capital of which he, his family interests, any of the trustees referred
to in (a)(iii) above, acting in their capacity as such trustees, and/or any trustee
interests taken together are directly or indirectly interested so as to exercise
or control the exercise of 30% (or such other amount as may from time to time
be specified in applicable PRC law as being the level for triggering a
mandatory general offer or for otherwise establishing legal or management
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control over a business enterprise) or more of the voting power at general
meetings, or to control the composition of a majority of the board of directors
and any other company which is its subsidiary or holding company or a fellow
subsidiary of any such holding company; and

(vi) any company with which or individual with whom he, his family interests, any
of the trustees referred to in (a)(iii) above, acting in their capacity as such
trustees, and/or any trustee interests taken together are directly or indirectly
interested in a cooperative or contractual joint venture (whether or not
constituting a separate legal person) under PRC law where he, his family
interests, any of the trustees referred to in (a)(iii) above, acting in their
capacity as such trustees, and/or any trustee interests taken together directly
or indirectly have 30% (or such other amount as may from time to time be
specified in applicable PRC law as being the level for triggering a mandatory
general offer or for otherwise establishing legal or management control over
a business enterprise) or more interest either in the capital and/or assets
contributions to such joint venture or in the contractual share of profits or
other income from such joint venture; and

(b) in relation to a company:

(i) any other company which is its subsidiary or holding company or is a fellow
subsidiary of any such holding company or one in the equity capital of which
it and/or such other company or companies taken together are directly or
indirectly interested so as to exercise or control the exercise of 30% (or such
other amount as may from time to time be specified in applicable PRC law as
being the level for triggering a mandatory general offer or for otherwise
establishing legal or management control over a business enterprise) or more
of the voting power at general meetings, or to control the composition of a
majority of the board of directors;

(ii) the trustees, acting in their capacity as such trustees, of any trust of which the
company is a beneficiary or, in the case of a discretionary trust, is (to the
company’s knowledge) a discretionary object and any company (“trustee-
controlled company”) in the equity capital of which the trustees, acting in
their capacity as such trustees, are directly or indirectly interested so as to
exercise or control the exercise of 30% (or such other amount as may from
time to time be specified in applicable PRC law as being the level for
triggering a mandatory general offer or for otherwise establishing legal or
management control over a business enterprise) or more of the voting power
at general meetings, or to control the composition of a majority of the board
of directors and any other company which is its subsidiary (together, the
“trustee interests”);
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(iii) a holding company of a trustee-controlled company or a subsidiary of any such
holding company; and

(iv) any other company (including an equity joint venture established under PRC
law) in the equity capital of which the company, such other companies referred
to in (b)(i) above, any of the trustees referred to in (b)(ii) above, acting in their
capacity as such trustees, and/or any trustee interests taken together are
directly or indirectly interested so as to exercise or control the exercise of 30%
(or such other amount as may from time to time be specified in applicable PRC
law as being the level for triggering a mandatory general offer or for otherwise
establishing legal or management control over a business enterprise) or more
of the voting power at general meetings, or to control the composition of a
majority of the board of directors and any other company which is its
subsidiary or holding company or a fellow subsidiary of any such holding
company.

(v) any other company with which or any individual with whom the company,
such other companies referred to in (b)(i) above, any of the trustees referred
to in (b)(ii) above, acting in their capacity as such trustees, and/or any trustee
interests taken together are directly or indirectly interested in a cooperative or
contractual joint venture (whether or not constituting a separate legal person)
under PRC law where it, such other companies referred to in (b)(i) above, any
of the trustees referred to in (b)(ii) above, acting in their capacity as such
trustees, and/or any trustee interests taken together directly or indirectly have
30% (or such other amount as may from time to time be specified in applicable
PRC law as being the level for triggering a mandatory general offer or for
otherwise establishing legal or management control over a business
enterprise) or more interest either in the capital and/or assets contributions to
such joint venture or in the contractual share of profits or other income from
such joint venture,

The proposed amendments to the Articles of Association are subject to the approval from the
shareholders of the Company by way of special resolutions at the AGM.

Directors:
Mr. Wang Ya Qun
Mr. Liu Xiao Chun
Mr. Chen Zheng Tu
Mr. Wang Pei Zhang
Mr. Li Ming#

Mr. Tang Zhen Ming*
Mr. Ding Gang Yi*
Mr. Lam Ming Yung*

* Independent non-executive Directors
# Non-executive Directors

Registered Office:
No. 65 Siming East Road
Yuyao City
Zhejiang Province
China

Principal Place of Business in Hong Kong
Rooms 1001-02, 10th Floor
Asia Orient Tower, Town Place
33 Lockhart Road
Wanchai
Hong Kong
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Definitions

“Articles of Association” the existing articles of association of the Company

“Board” the board of Directors

“Company” Ningbo Yidong Electronic Company Limited
( ), incorporated in the People’s
Republic of China as a joint stock limited company, with
shares listed on the GEM

“GEM” the Growth Enterprise Market of the Stock Exchange

“GEM Listing Rules” the Rules Governing the Listing of Securities on GEM

“Stock Exchange” the Stock Exchange of Hong Kong Limited

By order of the board
Ningbo Yidong Electronic Company Limited

Wang Ya Qun
Chairman

The People’s Republic of China, 31 March 2004

This announcement, for which the Directors of the Company (the “Directors”) collectively and individually

accept full responsibility, includes particulars given in compliance with the Rules Governing the Listing of

Securities on GEM for the purpose of giving information with regard to the Company. The Directors, having made

all reasonable enquiries, confirm that, to the best of their knowledge and belief, (i) the information contained in

this announcement is accurate and complete in all material respects and not misleading; (ii) there are no other

matters the omission of which would make any statement in this announcement misleading; and (iii) all opinions

expressed in this announcement have been arrived at after due and careful consideration and are founded on

bases and assumptions that are fair and reasonable.

This announcement will remain on the “Latest Company Announcements” pages of the GEM website for at least

7 days from the date of its posting and on the Company’s website (http://www.greencool.com.hk).

* for identification purpose only
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