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AND
APPLICATION FOR WHITEWASH WAIVER

PROPOSED RIGHTS ISSUE OF A SHARES AND H SHARES

This announcement is made by the Company pursuant to Rule 13.09 of the Listing Rules, the
Inside Information Provisions (as defined under the Listing Rules) under Part XIVA of the
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) and the Takeovers
Code.

The Board is pleased to announce that the proposal in relation to the Rights Issue Plan and
other relevant proposals have been considered and approved at a meeting of the Board held on
September 13, 2022. The Rights Issue will be subject to, among other things, the approvals by
the Shareholders or the Independent Shareholders (as appropriate) of the Rights Issue Plan and
the Whitewash Waiver Resolutions at the General Meeting and (as the case may be) the Class
Meetings, the approvals by the CSRC and other relevant regulatory authorities of the Rights
Issue Plan and the grant of the Whitewash Waiver by the SFC, which may or may not be granted
by the Executive.

Under the A Share Rights Issue, Shares are proposed to be allotted to all A Shareholders on the
basis of up to three (3) Rights Shares for every ten (10) Shares calculated based on the total
number of A Shares in issue after trading hours on the A Share Rights Issue Record Date. Under
the H Share Rights Issue, Shares are proposed to be allotted to all Qualified H Shareholders
on the basis of up to three (3) Rights Shares for every ten (10) Shares calculated based on the
total number of H Shares in issue after the trading hours on the H Share Rights Issue Record
Date. Fractional Rights Share will be dealt with according to the relevant requirements of the
stock exchanges and securities registration and clearing institutions of the locations where the
securities of the Company are traded at. The proportions of the A Share Rights Issue and H
Share Rights Issue are the same.




Calculated on the basis of 4,827,256,868 total issued Shares (comprising 2,923,542,440 A
Shares and 1,903,714,428 H Shares) as of June 30, 2022, it is expected that the number of Rights
Shares to be issued will not exceed 1,448,177,060 Shares, comprising up to 877,062,732 A
Rights Shares and up to 571,114,328 H Rights Shares. If there is any change in the total issued
Shares of the Company prior to the implementation of the Rights Issue as a result of bonus issue,
conversion of capital reserve into share capital or other reasons of the Company, the number
of Rights Shares to be issued will be adjusted according to the changed total issued Shares.
The final proportion and number of Rights Shares will be determined through the negotiation
between the Board or its authorized person(s) as authorized by the General Meeting and the
sponsor(s) (underwriter(s)) with reference to the market conditions before the issuance.

The Rights Issue Price will be determined through the negotiation between the Board or its
authorized person(s) as authorized by the General Meeting and the sponsor(s) (underwriter(s))
with reference to the market conditions and pricing principles before the issuance. The Rights
Issue Price of the H Shares shall not be lower than 80% of the average closing price in Hong
Kong dollars of the Company’s H Shares on the Hong Kong Stock Exchange in the five
trading days immediately prior to the publication date of the Company’s H Share Rights Issue
Announcement (i.e. H Share Minimum Issue Price); the Rights Issue Price of the A Shares shall
not be lower than the H Share Minimum Issue Price after exchange rate adjustment as at the
time. The Rights Issue Price of the A Shares and the H Shares shall be consistent after exchange
rate adjustment, which may be higher or lower than the market trading price of the H Shares at
that time. The A Rights Shares will be underwritten on a best efforts basis (i.e. the underwriter(s)
for the A Share Rights Issue will use best efforts to procure subscription of the A Rights Shares,
failing which such underwriter(s) will not subscribe for any unsubscribed A Rights Shares), and
the H Rights Shares will be underwritten in accordance with Rule 7.19(1) of the Listing Rules.
The underwriter(s) for the A Share Rights Issue is expected to be appointed subsequent to the
date of the General Meeting and the Class Meetings, while the underwriter(s) for the H Share
Rights Issue will be appointed on or around the date of the H Share Rights Issue Announcement.
In the event that the H Share Rights Issue is fully underwritten, underwriter(s) which provides
full underwriting commitment for the H Rights Shares will be entities which are not concert
parties of Central Huijin.

The total proceeds raised from the Rights Issue are expected to be no more than RMB27 billion
(the specific size depends on the market conditions at the time of issuance). The net proceeds,
after deduction of relevant issuance expenses, are proposed to be used for replenishing the
capital for supporting various business developments and replenishing other working capital.




IMPLICATIONS UNDER THE TAKEOVERS CODE

As at the date of this announcement, Central Huijin and its concert parties hold an aggregate of
2,021,127,410 Shares of the Company, representing approximately 41.87% of the total issued
Shares of the Company. As illustrated in the section headed “Shareholding Structure of the
Company and Scenario Analyses”, upon completion of the Rights Issue, Central Huijin and
its concert parties’ voting rights in the Company will increase to up to 2,602,796,504 Shares
or approximately 47.84% of the total issued Shares of the Company, i.e. by up to 581,669,094
Shares or approximately 5.97% as compared with its lowest voting rights percentage in the 12
months preceding the completion of the Rights Issue, assuming that:

(1)  Central Huijin and its concert parties will fully subscribe their A Rights Shares entitlement;

(i1) the subscription level of the A Rights Shares of the Company will only reach the minimum
requirement of 70% (i.e. condition (vii) set out in the sub-section headed “Conditions of
the A Share Rights Issue™); and

(i11) there is nil subscription for the H Rights Shares by the H Shareholders.

In the absence of the Whitewash Waiver, completion of the Rights Issue Plan may give rise to an
obligation on the part of Central Huijin to make a mandatory offer for all the Shares other than
those already owned or agreed to be acquired by it under Rule 26.1 of the Takeovers Code.

Central Huijin will apply to the Executive for the Whitewash Waiver from compliance with the
obligation to make a mandatory offer under Rule 26.1 of the Takeovers Code. The Whitewash
Waiver, if granted by the Executive, is expected to be subject to, among other things, the
passing of the Whitewash Waiver Resolutions, i.e. resolutions approving (A) the Whitewash
Waiver by at least 75% of the independent votes that are cast either in person or by proxy by the
Independent Shareholders at the General Meeting; and (B) the Rights Issue by more than 50% of
the independent votes that are cast either in person or by proxy by the Independent Shareholders
at the General Meeting, as required under the Takeovers Code. The Rights Issue will not proceed
if the Whitewash Waiver is not granted by the Executive or if the Whitewash Waiver Resolutions
do not pass.




ESTABLISHMENT OF INDEPENDENT BOARD COMMITTEE AND APPOINTMENT
OF INDEPENDENT FINANCIAL ADVISER

Pursuant to Rule 2.8 of the Takeovers Code, members of the Independent Board Committee
should comprise all non-executive Directors who have no interest in the Rights Issue Plan and
the Whitewash Waiver other than as a Shareholder.

The Independent Board Committee (comprising Ms. Tan Lixia and Mr. Duan Wenwu, being
the non-executive Directors and Mr. Liu Li, Mr. Ng Kong Ping Albert, Mr. Lu Zhengfei and
Mr. Peter Hugh Nolan, being the independent non-executive Directors) has been formed in
accordance with Rule 2.8 of the Takeovers Code to advise the Independent Shareholders on the
Whitewash Waiver Resolutions.

Mr. Shen Rujun, a non-executive Director of the Company, is currently the vice-chairman,
executive director and president of Central Huijin and is therefore not considered as independent
for the purpose of giving advice or recommendations to the Independent Shareholders.

Somerley Capital Limited has been appointed as the Independent Financial Adviser by the
Company with the approval of the Independent Board Committee to advise the Independent
Board Committee and the Independent Shareholders in relation to the Whitewash Waiver
Resolutions.

GENERAL

In accordance with the relevant requirements under the Articles of Association and the Takeovers
Code, the Company will despatch a circular to the H Shareholders in due course, containing,
among other things, (i) details of the Rights Issue and the Whitewash Waiver; (i1) a letter from
the Independent Board Committee and a letter of advice from the Independent Financial Adviser;
and (iii) the notices for convening the General Meeting and the H Share Class Meeting.

Prior to the commencement of the H Share Rights Issue, the Company will make further
announcement(s) (including but not limited to the H Share Rights Issue Announcement) and
issue the H Share Rights Issue Prospectus which will contain all relevant details of the Rights
Issue Plan, including the final proportion based on which the Rights Shares are to be issued,
the maximum number of the Rights Shares to be issued, the Rights Issue Price, the period of
closure of the register of members for the H Shares and the H Share Rights Issue Record Date,
the trading arrangements for H Rights Shares, the arrangements for the excess H Rights Shares,
underwriting arrangements and the expected timetable of the Rights Issue Plan.

As the completion of the Rights Issue will be subject to, among other things, the approvals
by the Shareholders or the Independent Shareholders (as appropriate) of the Rights Issue
Plan and the Whitewash Waiver Resolutions at the General Meeting and (as the case
may be) the Class Meetings, the approvals by the CSRC and other relevant regulatory
authorities of the Rights Issue Plan and the grant of the Whitewash Waiver by the SFC,
which may or may not be granted by the Executive, the Rights Issue may or may not
materialize. Each of the A Share Rights Issue and the H Share Rights Issue is conditional
upon the fulfilment of the conditions respectively set out in the sections headed “Conditions
of the A Share Rights Issue” and “Conditions of the H Share Rights Issue” in this
announcement. Shareholders and potential investors are advised to exercise caution when
dealing in the securities of the Company.




INTRODUCTION

The Board is pleased to announce that the proposal in relation to the Rights Issue Plan and
other relevant proposals have been considered and approved at a meeting of the Board held on
September 13, 2022. The Rights Issue will be subject to, among other things, the approvals by
the Shareholders or the Independent Shareholders (as appropriate) of the Rights Issue Plan and
the Whitewash Waiver Resolutions at the General Meeting and (as the case may be) the Class
Meetings, the approvals by the CSRC and other relevant regulatory authorities of the Rights Issue
Plan and the grant of the Whitewash Waiver by the SFC, which may or may not be granted by the
Executive.

DETAILS OF THE RIGHTS ISSUE PLAN

The preliminary terms of the Rights Issue Plan are as follows:

Class and Par Value of :  The classes of Shares to be issued under the Rights Issue are
Rights Shares A Shares and H Shares, each with a par value of RMB1.00.
Method of Issuance :  The issuance will be conducted by way of issuing Shares to

existing Shareholders.

Base, Proportion and :  Under the A Share Rights Issue, Shares are proposed to be
Number of allotted to all A Shareholders on the basis of up to three (3)
the Rights Shares Rights Shares for every ten (10) Shares calculated based on
to be issued the total number of A Shares in issue after the trading hours

on the A Share Rights Issue Record Date.

Under the H Share Rights Issue, Shares are proposed to be
allotted to all Qualified H Shareholders on the basis of up to
three (3) Rights Shares for every ten (10) Shares calculated
based on the total number of H Shares in issue after the
trading hours on the H Share Rights Issue Record Date.

Fractional Rights Share will be dealt with according to the
relevant requirements of the stock exchanges and securities
registration and clearing institutions of the locations where
the securities of the Company are traded at. The proportions
of the A Share Rights Issue and H Share Rights Issue are the
same.

Calculated on the basis of 4,827,256,868 total issued Shares
(comprising 2,923,542,440 A Shares and 1,903,714,428 H
Shares) as of June 30, 2022 it is expected that the number
of Rights Shares to be issued will not exceed 1,448,177,060
Shares, comprising up to 877,062,732 A Rights Shares and
up to 571,114,328 H Rights Shares.

Note: there was no change in the total number of A Shares and H Shares in issue from June 30, 2022 up to the date of
this announcement.



Pricing Principles and
Rights Issue Price

If there is any change in the total issued Shares of the
Company prior to the implementation of the Rights Issue as
a result of bonus issue, conversion of capital reserve into
share capital or other reasons of the Company, the number
of Rights Shares to be issued will be adjusted according
to the number of changed total issued Shares. The final
proportion and number of Rights Shares will be determined
through the negotiation between the Board or its authorized
person(s) as authorized by the General Meeting and the
sponsor(s) (underwriter(s)) with reference to the market
conditions before the issuance.

(1) Pricing principles

(i) To make reference to trading price of the
Shares in the secondary market and various
valuation indicators such as price-to-earnings
ratio and price-to-book ratio, having regard to
the development of the Company as well as the
interests of the Shareholders as a whole;

(i1) To take into consideration the capital need of
projects which will be funded by the proceeds of
the Rights Issue;

(iii)) To comply with the principle negotiated between
the Board of the Company or its authorized
person(s) and sponsor(s) (underwriter(s)).

(2) Rights Issue Price

As the terms of the Rights Issue Plan remain subject to
the review and approval by the CSRC, the final Rights
Issue Price will be determined through the negotiation
between the Board or its authorized person(s) as
authorized by the General Meeting and the sponsor(s)
(underwriter(s)) with reference to the market conditions
and pricing principles before the issuance.

The Rights Issue Price of the H Shares shall not
be lower than 80% of the average closing price in
Hong Kong dollars of the Company’s H Shares on
the Hong Kong Stock Exchange in the five trading
days immediately prior to the publication date of the
Company’s H Share Rights Issue Announcement (“H
Share Minimum Issue Price”); the Rights Issue Price
of the A Shares shall not be lower than the H Share
Minimum Issue Price after exchange rate adjustment
as at the time. The Rights Issue Price of the A Shares
and the H Shares shall be consistent after exchange
rate adjustment, which may be higher or lower than the
market trading price of the H Shares at that time.



Target Subscribers for
the Rights Issue

Arrangement for Accumulated
Undistributed Profits
Prior to the Rights Issue

Time of Issuance

Underwriting Methods

Use of Proceeds Raised
from the Rights Issue

The target subscribers in respect of the A Share Rights Issue
shall be all A Shareholders of the Company registered on
the register of members kept with CSDC, Shanghai Branch
after the trading hours on the A Share Rights Issue Record
Date. The target subscribers in respect of the H Share Rights
Issue shall be all Qualified H Shareholders as at the H Share
Rights Issue Record Date. The Record Date in relation to the
Rights Issue will be determined after obtaining the approval
by the CSRC for the Rights Issue Plan.

Central Huijin, the controlling shareholder of the Company,
has undertaken to fully subscribe in cash for the A Rights
Shares offered to it under the A Shares Rights Issue.

The accumulated undistributed profits of the Company prior
to the Rights Issue shall be shared by all Shareholders on
a pro rata basis after completion of A Share and H Share
Rights Issue.

Upon obtaining the approval by the CSRC, the Rights Issue
will be implemented in due course within the stipulated
period.

The A Rights Shares will be underwritten on a best efforts
basis, and the H Rights Shares will be underwritten in
accordance with Rule 7.19(1) of the Listing Rules.

The total proceeds raised from the Rights Issue are expected
to be no more than RMB27 billion (the specific size depends
on the market conditions at the time of issuance). The net
proceeds, after deduction of relevant issuance expenses,
are proposed to be used for replenishing the capital for
supporting various business developments and replenishing
other working capital. The details are as follows:

No. Use of Proceeds Amount
(1) Supporting the capital needs No more than
for business development RMB?24 billion
(2) Replenishing other No more than
working capital RMB3 billion
Total No more than

RMB27 billion



If the net proceeds raised from the Rights Issue are less than
the proceeds proposed to be invested, the shortfall will be
made up by the Company. Without any changes in the use
of the proceeds, the Board of the Company or its authorized
person(s) may make appropriate adjustments to the specific
investment and utilization plan, the sequence and amount of
investment of the proceeds in the above projects according
to the actual needs of projects. From the date of approval
at the Board meeting of the Company convened to consider
the Rights Issue Plan resolution to the date on which the
proceeds are available for use, the Company will first
invest the self-raised funds in relevant projects according
to the operating conditions and development plans, and will
replace the self-raised funds with the proceeds of the Rights
Issue as and when available in accordance with the relevant
procedures required under relevant laws and regulations.

Validity Period of :  The validity period of the Rights Issue resolution shall be 12
the Rights Issue Resolution months from the date on which the resolution is considered
and approved at the General Meeting, the A Share Class

Meeting and the H Share Class Meeting.

Listing of the Shares :  Upon completion of the A Share Rights Issue, the A Shares
to be issued under to be issued will be listed on the SSE according to the
the Rights Issue relevant requirements.

Upon completion of the H Share Rights Issue, the H
Shares to be issued will be listed on the Hong Kong Stock
Exchange according to the relevant requirements.

The Rights Issue Plan is subject to the approvals by the CSRC and other necessary approvals in
connection with the Rights Issue, and shall be the one as approved by the CSRC.

The Rights Issue and the other relevant resolutions shall be submitted to the General Meeting
and (if applicable) the A Share Class Meeting and the H Share Class Meeting of the Company
for consideration. In addition, the Rights Issue shall be approved by more than 50% of the voting
rights held by the Independent Shareholders present and voting at the General Meeting of the
Company.

Qualified H Shareholders

Subject to, among others, the Rights Issue Plan being approved by the Shareholders or the
Independent Shareholders (as appropriate) at the General Meeting and the Class Meetings, the
Company will deliver the H Share Rights Issue Prospectus to the Qualified H Shareholders,
including the PRC Southbound Trading Investors (and to the extent permitted by the relevant laws,
to the Excluded Shareholders for information purposes only). To qualify for the H Share Rights
Issue, an H Shareholder must:

(i) be registered as an H Shareholder of the Company on the H Share Rights Issue Record Date;
and

(i1)) not be an Excluded Shareholder.



Before the commencement of the H Share Rights Issue, the Company will announce the date by
which the H Shareholders must lodge any transfer documents in relation to the existing H Shares
(together with the relevant H Share certificates) with the H Share Registrar, in order for the
transferee to become an H Shareholder of the Company on or before the H Share Rights Issue
Record Date.

The PRC Southbound Trading Investors will not be excluded from participating in the H Share
Rights Issue.

H Share Rights Issue Record Date

The H Share Rights Issue Record Date and the trading arrangements for the nil-paid H Rights
Shares will be determined by the Company and once determined, a further announcement will
be made by the Company. The H Share Rights Issue is conditional upon the fulfilment of the
conditions set out under the section headed “Conditions of the H Share Rights Issue” in this
announcement. The H Share Rights Issue Record Date will be a date which is after the date of the
General Meeting, the A Share Class Meeting and the H Share Class Meeting and the date on which
all relevant PRC governmental and regulatory approvals in relation to the Rights Issue Plan are
granted to the Company.

Trading of the H Rights Shares

Dealings in the H Rights Shares in both their nil-paid and fully-paid forms registered with
the H Share Registrar will be subject to the payment of stamp duty in Hong Kong. A further
announcement will be made by the Company regarding the trading arrangements for the H Rights
Shares (in nil-paid and fully-paid forms) after such arrangements have been finalized by the
Company.

Status of the H Rights Shares

The H Rights Shares, once allotted and fully paid, will rank pari passu in all respects with the H
Shares then in issue. Holders of fully-paid H Rights Shares will be entitled to receive all future
dividends and distributions which are declared, made or paid after the date of allotment and issue
of the H Rights Shares.

Rights of Overseas Shareholders

The H Share Rights Issue Prospectus will not be registered under the applicable securities
legislation of any jurisdiction other than Hong Kong. The Company will make enquiries regarding
the feasibility of extending the H Share Rights Issue to the Overseas Shareholders. If, based on
the advice received from the relevant legal advisers, the Company considers that it is necessary or
expedient not to offer the H Rights Shares to certain Overseas Shareholders (who are thus Excluded
Shareholders) on account either of the legal restrictions under the laws of the place of his/her/their
registered address(es) or the requirements of the relevant regulatory body or stock exchange in that
place, the H Share Rights Issue will not be made available to the Excluded Shareholders.

The Company will send copies of the H Share Rights Issue Prospectus to the Excluded
Shareholders for their information only (subject to compliance with the relevant laws), but the
Company will not send any provisional allotment letters or excess application forms to the
Excluded Shareholders.



Arrangements will be made for the H Rights Shares, which would otherwise have been
provisionally allotted to the Excluded Shareholders, to be sold in the market in their nil-paid form,
as soon as practicable after the commencement of the dealings in the nil-paid H Rights Shares, if
a premium (net of expenses) can be obtained. The proceeds from such sales, less expenses, will
be paid on a pro rata basis to the Excluded Shareholders, and the Company will pay individual
amounts of more than HK$100 to the relevant Excluded Shareholders, provided that the Company
will retain individual amounts of HK$100 or less for its own benefit.

Application for Excess H Rights Shares

Qualified H Shareholders of the Company (other than the PRC Southbound Trading Investors) may
apply, by way of excess application, for the H Rights Shares to which unsold entitlements of the
Excluded Shareholders relate and for any H Rights Shares provisionally allotted to the Qualified H
Shareholders but not accepted.

Application for excess H Rights Shares may be made by completing the excess application form to
be despatched to the Qualified H Shareholders together with the H Share Rights Issue Prospectus
and lodging the same with a separate remittance for such excess H Rights Shares. Excess H Rights
Shares (if available) will, at the sole discretion of the Company, be allocated and allotted on a fair
and reasonable basis. All excess H Rights Shares will be allocated to Qualified H Shareholders
who have applied for excess H Rights Shares on a pro rata basis with reference to their number of
excess H Rights Shares applied for. No reference will be made to H Rights Shares comprised in
applications by provisional allotment letter or the existing number of H Shares held by Qualified
H Shareholders. If the aggregate number of H Rights Shares not taken up by the Qualified H
Shareholders under provisional allotment letters is greater than the aggregate number of excess
H Rights Shares applied for through excess application forms, the Company will allocate to each
Qualified H Shareholder who applies for excess H Rights Shares in full application. No preference
will be given to topping up odd lots to whole board lots. There is no guarantee that Qualified H
Shareholders with odd lots of H Rights Shares will be topped up to whole board lots pursuant to
their applications for excess H Rights Shares.

Conditions of the H Share Rights Issue

It is expected that the H Share Rights Issue will be conditional upon the fulfilment of the following
matters:

(1) the approval of the Rights Issue Plan and other relevant resolutions by the Shareholders or
the Independent Shareholders (as appropriate) at the General Meeting;

(i1) the approval of the Rights Issue Plan and (if applicable) other relevant resolutions by the H
Shareholders at the H Share Class Meeting and by the A Shareholders at the A Share Class
Meeting, respectively;

(iii) the approval of the Rights Issue Plan by the CSRC and other relevant regulatory authorities;

(iv) the Listing Committee of the Hong Kong Stock Exchange approving the listing of, and
permission to deal in, the H Rights Shares in their nil-paid and fully-paid forms on the Hong
Kong Stock Exchange, either unconditionally or subject to the conditions which the Company
accepts and the satisfaction of such conditions (if any) by no later than the date of the
delivery of the H Share Rights Issue Prospectus;
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(v) the delivery to the Hong Kong Stock Exchange and the filing and registration of all the
documents in relation to the H Share Rights Issue as required by laws to be filed to and
registered with the Companies Registry in Hong Kong;

(vi) the passing of the requisite resolution by the Shareholders which are not related to Central
Huijin at the General Meeting approving the waiver in respect of the general offer obligation
over the A Shares by Central Huijin to be triggered by the Rights Issue under the relevant
laws and regulations in the PRC;

(vii) the passing of the Whitewash Waiver Resolutions;

(viii) the grant of the Whitewash Waiver by the SFC in accordance with the Takeovers Code and
such waiver has not been withdrawn or revoked prior to completion of the Rights Issue; and

(ix) the subscription of the A Rights Shares by the A Shareholders being at least 70% of the A
Rights Shares under the A Share Rights Issue.

None of the above conditions of the H Share Rights Issue are waivable. As of the date of this
announcement, none of the above conditions of the H Share Rights Issue have been satisfied. If the
conditions are not fulfilled, the H Share Rights Issue will not proceed.

Conditions of the A Share Rights Issue

It is expected that the A Share Rights Issue will be conditional upon the fulfilment of the following
matters:

(i) the approval of the Rights Issue Plan and other relevant resolutions by the Shareholders or
the Independent Shareholders (as appropriate) at the General Meeting;

(ii) the approval of the Rights Issue Plan and (if applicable) other relevant resolutions by the A
Shareholders at the A Share Class Meeting and by the H Shareholders at the H Share Class
Meeting, respectively;

(i11) the approval of the Rights Issue Plan by the CSRC and other relevant regulatory authorities;

(iv) the passing of the requisite resolution by the Shareholders which are not related to Central
Huijin at the General Meeting approving the waiver in respect of the general offer obligation
over the A Shares by Central Huijin to be triggered by the Rights Issue under the relevant
laws and regulations in the PRC;

(v) the passing of the Whitewash Waiver Resolutions;

(vi) the grant of the Whitewash Waiver by the SFC in accordance with the Takeovers Code and
such waiver has not been withdrawn or revoked prior to completion of the Rights Issue; and

(vii) the subscription of the A Rights Shares by the A Shareholders being at least 70% of the A
Rights Shares under the A Share Rights Issue.

None of the above conditions of the A Share Rights Issue are waivable. As of the date of this

announcement, none of the above conditions of the A Share Rights Issue have been satisfied. If the
conditions are not fulfilled, the A Share Rights Issue will not proceed.

11



Change in Registered Capital and the Corresponding Amendments to Relevant Clauses in the
Articles of Association

Upon completion of the Rights Issue, the registered capital of the Company will be increased and
certain amendments will be made to the Articles of Association in relation to the increase in the
registered capital of the Company due to the Rights Issue. It is proposed that authorization is to
be granted by the General Meeting, the A Share Class Meeting and the H Share Class Meeting to
the Board to make amendments to the Articles of Association in relation to the registered capital,
total number of Shares, structure of share capital and other corresponding articles according to
the issuance results of the Rights Issue. Upon completion of the Rights Issue, the Company will
publish a further announcement in relation to the change in registered capital and the amendments
to the Articles of Association in due course, in order to provide details of such amendments to the
Shareholders.

Underwriting

The H Share Rights Issue is proposed to be underwritten in accordance with Rule 7.19(1) of the
Listing Rules and such underwriting will be conducted in accordance with the requirements of
the Listing Rules. The underwriter(s) for the H Share Rights Issue will be appointed on or around
the date of the H Share Rights Issue Announcement. In the event that the H Share Rights Issue is
fully underwritten, underwriter(s) which provides full underwriting commitment for the H Rights
Shares will be entities which are not concert parties of Central Huijin. Details of the underwriting
arrangement in relation to the H Share Rights Issue will be provided to the Shareholders in a
further announcement on the H Share Rights Issue to be published by the Company in due course.
Pursuant to the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Chapter 32 of
the Laws of Hong Kong), the Listing Rules and the Articles of Association, there is no requirement
for a minimum level of subscription in the H Share Rights Issue.

The A Share Rights Issue will proceed on a best effort basis as required under the applicable
PRC laws and regulations. Under such best effort underwriting arrangement, the underwriter(s)
for the A Share Rights Issue will use best efforts to procure subscription of the A Rights Shares,
failing which such underwriter(s) will not subscribe for any unsubscribed A Rights Shares. The
underwriter(s) for the A Share Rights Issue is expected to be appointed subsequent to the date of
the General Meeting and the Class Meetings. Under the applicable PRC laws and regulations, the
A Share Rights Issue Plan may only proceed if the subscription level of the A Rights Shares is at
least 70% of the A Rights Shares under the A Share Rights Issue. The rights to subscribe for the
A Shares which are not taken up will lapse and no new A Rights Shares will be issued or allotted
pursuant to such rights.

Shareholders’ Undertaking in relation to the Offered Rights Shares

The Company has received from Central Huijin, the controlling shareholder, the Undertaking to
Subscribe for All the Offered Rights Shares (A 4%F#R M v] lie B 45 W 7K 5 1K) in relation
to the Rights Issue, under which Central Huijin will subscribe in cash for all the A Rights Shares
offered to it under the A Share Rights Issue (the “Offered Rights Shares”) to be determined
in accordance with the Rights Issue Plan in proportion to the number of Shares directly held by
it after trading hours on the A Share Rights Issue Record Date. The above undertaking will be
fulfilled after the matters related to the Rights Issue have been approved by the General Meeting of
the Company and approved by CSRC.
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Shareholders’ Lock-up Undertaking

Other than the passing of the requisite resolutions as stated in the sections headed “Conditions of
the H Share Rights Issue” and “Conditions of the A Share Rights Issue” above, in respect of the
general offer obligation over the A Shares which will be triggered by the Rights Issue under the
relevant laws and regulations in the PRC, the grant of waiver on such general offer obligation is
subject to each of Central Huijin and China Jianyin Investment Limited, JIC Investment Co., Ltd.
and China Investment Consulting Co., Ltd. (each directly or indirectly wholly-owned by Central
Huijin) having undertaken not to transfer the A Rights Shares respectively offered to it under the
A Share Rights Issue within three years after the subscription of such A Rights Shares. As at the
date of this announcement, Central Huijin has provided the undertaking not to transfer the Offered
Rights Shares within three years after the subscription of such Offered Rights Shares.

Publication of Further Announcement and Issuance of H Share Rights Issue Prospectus in
Relation to the H Share Rights Issue

Prior to the commencement of the H Share Rights Issue, the Company will make further
announcement(s) (including but not limited to the H Share Rights Issue Announcement) and
issue the H Share Rights Issue Prospectus which will contain all relevant details of the Rights
Issue Plan, including the final proportion based on which the Rights Shares are to be issued, the
maximum number of the Rights Shares to be issued, the Rights Issue Price, the period of closure
of the register of members for the H Shares and the H Share Rights Issue Record Date, the trading
arrangements for H Rights Shares, the arrangements for the excess H Rights Shares, underwriting
arrangements and the expected timetable of the Rights Issue Plan.

Reasons for the Rights Issue and Use of Proceeds

The Rights Issue aims to promote the stable and high-quality development of the Company, further
enhance the capital strength of the Company, and strengthen the core competitiveness and risk
resistance capabilities of the Company. The Board believes that the Rights Issue is in the interests

of the Company and the Shareholders as a whole.

For the use of proceeds under the Rights Issue, please refer to the “Use of Proceeds Raised from
the Rights Issue” under the section headed “Details of the Rights Issue Plan” in this announcement.
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SHAREHOLDING STRUCTURE OF THE COMPANY AND SCENARIO ANALYSES

Scenario 1: For illustrative purpose, the following table sets out the Company’s current
shareholding structure and the proposed shareholding structure upon completion of the Rights
Issue, assuming the Rights Issue is conducted on the basis of three (3) Rights Shares for every
ten (10) existing Shares, the Rights Shares are fully subscribed, and no change in the total issued
Shares of the Company from the date of this announcement to the Record Date:

As at the date of Immediately after completion
this announcement of the Rights Issue
Approximate Approximate
percentage percentage
of the total of the total
Number of number of Number of number of
Name of Shareholders Class of Shares Shares held  Shares in issue Shares held  Shares in issue
Central Huijin A Shares 1,936,155,680 40.11% 2,517,002,384 40.11%
China Jianyin Investment
Limited"</ A Shares 911,600 0.02% 1,185,080 0.02%
JIC Investment Co., Ltd. ¥ A Shares 911,600 0.02% 1,185,080 0.02%
China Investment Consulting
Co., Ltd Nore! A Shares 911,600 0.02% 1,185,080 0.02%
The Group*©? A Shares 6,500 0.00% 8,450 0.00%
The Group"©~ H Shares 82,230,430 1.70% 106,899,559 1.70%
Central Huijin and its concert
parties A Shares and H Shares 2,021,127,410 41.87% 2,627,465,633 41.87%
Other A Shareholders A Shares 984,645,460 20.40% 1,280,039,098 20.40%
Other H Shareholders H Shares 1,821,483,998 37173%  2,367,929,197 Mo 31.73%
Independent Shareholders A Shares and H Shares 2,806,129,458 58.13% 3,647,968,295 58.13%
Total number of Shares in issue A Shares and H Shares 4,827,256,868 100% 6,275,433,928 100%

Notes:

(1)  Each an entity directly or indirectly wholly-owned by Central Huijin.

(2)  As at the date of this announcement, the Group holds in aggregate 82,236,930 Shares, among which:
(1) the Company holds 6,500 A Shares and 39,430,430 H Shares; and

(i)  China International Capital Corporation Hong Kong Asset Management Limited (an indirectly wholly-
owned subsidiary of the Company) holds 42,800,000 H Shares.

The interests in such Shares are held by the above entities in the capacity, amongst others, as the manager of
certain funds and asset management plans.
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(3)

(4)

(5)

(6)

In the event that the H Share Rights Issue is fully underwritten by underwriter(s) (which will not be a concert
party of Central Huijin), such H Shares held by the other H Shareholders immediately after the completion of
the Rights Issue may include H Shares held by the underwriter(s).

As at the date of this announcement, Mr. Huang Zhaohui, a Director of the Company, in the capacity as
an investor, is indirectly interested in 7,240,173 H Shares through his holding of shares in fund and asset
management plan, of which such shares will not entitle Mr. Huang Zhaohui to vote on matters in relation to the
management of such fund and asset management plan. The voting rights in such H Shares are not controlled by
Mr. Huang Zhaohui, but are exercised by manager of such fund and asset management plan.

Based on the information available to the Company and to the knowledge of the Directors, the above Shares in
Note 1 and 4 shall not be counted as part of the public float; as at the date of this announcement, the percentage
of the H Shares held by the public in the total number of Shares is approximately 39.29%, and the percentage of
the Shares (including A Shares and H Shares) held by the public in the total number of Shares is approximately
59.68%. Immediately after completion of the Rights Issue, the percentage of the H Shares held by the public in
the total number of Shares upon completion of the Rights Issue is expected to be approximately 39.29%, and
the percentage of the Shares (including A Shares and H Shares) held by the public in the total number of Shares
upon completion of the Rights Issue is expected to be approximately 59.68%.

Any discrepancies between the arithmetic sum of each figure and the total figure presented in the table are due
to rounding adjustments.
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Scenario 2: For illustrative purpose, the following table sets out the Company’s current
shareholding structure and the proposed shareholding structure upon completion of the Rights
Issue, assuming the Rights Issue is conducted on the basis of three (3) Rights Shares for every
ten (10) existing Shares, 70% of the A Rights Shares are subscribed, the H Rights Shares are
fully subscribed, and no change in the total issued Shares of the Company from the date of this
announcement to the Record Date:

Name of Shareholders

Central Huijin

China Jianyin Investment
Limited*?/

JIC Investment Co., Ltd. ¥/

China Investment Consulting
Co., Ltd e/

The Group"*~

The Group*©?

Central Huijin and its concert
parties

Other A Shareholders
Other H Shareholders

Independent Shareholders

Total number of Shares in issue

Class of Shares

A Shares

A Shares
A Shares

A Shares
A Shares
H Shares

A Shares and H Shares

A Shares
H Shares

A Shares and H Shares

A Shares and H Shares

As at the date of Immediately after completion
this announcement of the Rights Issue

Approximate Approximate
percentage percentage
of the total of the total
Number of number of Number of number of
Shares held ~ Shares in issue Shares held ~ Shares in issue
1,936,155,680 40.11% 2,517,002,384 41.86%
911,600 0.02% 1,185,080 0.02%
911,600 0.02% 1,185,080 0.02%
911,600 0.02% 1,185,080 0.02%
6,500 0.00% 8,450 0.00%
82,230,430 1.70% 106,899,559 1.78%
2,021,127,410 41.87% 2,627,465,633 43.70%
984,645,460 20.40% 1,016,920,279 16.91%
1,821,483,998 31.73%  2,367,929,197 39.38%
2,806,129,458 58.13% 3,384,849,476 56.30%
4,827,256,868 100% 6,012,315,109 100%
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Notes:

(A) For the notes in the table above, please refer to the corresponding footnotes set out in Scenario 1 above.

(B) Based on the information available to the Company and to the knowledge of the Directors, the Shares in Note 1
and 4 set out in Scenario 1 shall not be counted as part of the public float; as at the date of this announcement,
the percentage of the H Shares held by the public in the total number of Shares is approximately 39.29%, and
the percentage of the Shares (including A Shares and H Shares) held by the public in the total number of Shares
is approximately 59.68%. Immediately after completion of the Rights Issue, the percentage of the H Shares held
by the public in the total number of Shares upon completion of the Rights Issue is expected to be approximately
41.01%, and the percentage of the Shares (including A Shares and H Shares) held by the public in the total
number of Shares upon completion of the Rights Issue is expected to be approximately 57.92%.

Scenario 3: For illustrative purpose, the following table sets out the Company’s current
shareholding structure and the proposed shareholding structure upon completion of the Rights
Issue, assuming the Rights Issue is conducted on the basis of three (3) Rights Shares for every
ten (10) existing Shares, the A Rights Shares are fully subscribed, none of the H Rights Shares
are subscribed, and no change in the total issued Shares of the Company from the date of this
announcement to the Record Date:

Name of Shareholders

Central Huijin

China Jianyin Investment
Limited*’

JIC Investment Co., Ltd. ¥/

China Investment Consulting
Co., Ltd Yo/

The Group*©~

The Group"©?

Central Huijin and its concert
parties

Other A Shareholders
Other H Shareholders

Independent Shareholders

Total number of Shares in issue

Class of Shares

A Shares

A Shares
A Shares

A Shares

A Shares
H Shares

A Shares and H Shares

A Shares
H Shares

A Shares and H Shares

A Shares and H Shares

As at the date of Immediately after completion
this announcement of the Rights Issue

Approximate Approximate
percentage percentage
of the total of the total
Number of number of Number of number of
Shares held ~ Shares in issue Shares held ~ Shares in issue
1,936,155,680 40.11% 2,517,002,384 44.12%
911,600 0.02% 1,185,080 0.02%
911,600 0.02% 1,185,080 0.02%
911,600 0.02% 1,185,080 0.02%
6,500 0.00% 8,450 0.00%
82,230,430 1.70% 82,230,430 1.44%
2,021,127,410 41.87% 2,602,796,504 45.63%
984,645,460 20.40% 1,280,039,098 22.44%
1,821,483,998 37.73% 1,821,483,998 31.93%
2,806,129,458 58.13% 3,101,523,096 54.37%
4,827,256,868 100% 5,704,319,600 100%
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Notes:

(A) For the notes in the table above, please refer to the corresponding footnotes set out in Scenario 1 above.

(B) Based on the information available to the Company and to the knowledge of the Directors, the Shares in Note 1
and 4 set out in Scenario 1 shall not be counted as part of the public float; as at the date of this announcement,
the percentage of the H Shares held by the public in the total number of Shares is approximately 39.29%, and
the percentage of the Shares (including A Shares and H Shares) held by the public in the total number of Shares
is approximately 59.68%. Immediately after completion of the Rights Issue, the percentage of the H Shares held
by the public in the total number of Shares upon completion of the Rights Issue is expected to be approximately
33.25%, and the percentage of the Shares (including A Shares and H Shares) held by the public in the total
number of Shares upon completion of the Rights Issue is expected to be approximately 55.69%.

Scenario 4: For illustrative purpose, the following table sets out the Company’s current
shareholding structure and the proposed shareholding structure upon completion of the Rights
Issue, assuming the Rights Issue is conducted on the basis of three (3) Rights Shares for every
ten (10) existing Shares, 70% of the A Rights Shares are subscribed, none of the H Rights Shares
are subscribed, and no change in the total issued Shares of the Company from the date of this
announcement to the Record Date:

Name of Shareholders

Central Huijin

China Jianyin Investment
Limited*?/

JIC Investment Co., Ltd. *e/

China Investment Consulting
Co., Ltd. !

The Group?

The Group*©~

Central Huijin and its concert
parties

Other A Shareholders
Other H Shareholders

Independent Shareholders

Total number of Shares in issue

Class of Shares

A Shares

A Shares
A Shares

A Shares

A Shares
H Shares

A Shares and H Shares

A Shares
H Shares

A Shares and H Shares

A Shares and H Shares

As at the date of
this announcement
Approximate

Immediately after completion
of the Rights Issue

Approximate

percentage percentage

of the total of the total

Number of number of Number of number of
Shares held ~ Shares in issue Shares held ~ Shares in issue
1,936,155,680 40.11% 2,517,002,384 46.26%
911,600 0.02% 1,185,080 0.02%
911,600 0.02% 1,185,080 0.02%
911,600 0.02% 1,185,080 0.02%
6,500 0.00% 8,450 0.00%
82,230,430 1.70% 82,230,430 1.51%
2,021,127,410 41.87% 2,602,796,504 47.84%
984,645,460 20.40% 1,016,920,279 18.69%
1,821,483,998 31.73% 1,821,483,998 33.48%
2,806,129,458 58.13% 2,838,404,277 52.17%
4,827,256,868 100% 5,441,200,781 100%
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Notes:
(A) For the notes in the table above, please refer to the corresponding footnotes set out in Scenario 1 above.

(B) Based on the information available to the Company and to the knowledge of the Directors, the Shares in Note 1
and 4 set out in Scenario 1 shall not be counted as part of the public float; as at the date of this announcement,
the percentage of the H Shares held by the public in the total number of Shares is approximately 39.29%, and
the percentage of the Shares (including A Shares and H Shares) held by the public in the total number of Shares
is approximately 59.68%. Immediately after completion of the Rights Issue, the percentage of the H Shares held
by the public in the total number of Shares upon completion of the Rights Issue is expected to be approximately
34.85%, and the percentage of the Shares (including A Shares and H Shares) held by the public in the total
number of Shares upon completion of the Rights Issue is expected to be approximately 53.54%.

According to public information, as at the date of this announcement, the Company’s public
float percentage complies with the requirements under Rule 8.08 of the Listing Rules. Upon the
completion of the Rights Issue, the Company’s public float percentage will continue to comply
with the requirements under Rule 8.08 of the Listing Rules.

IMPLICATIONS UNDER THE TAKEOVERS CODE

As at the date of this announcement, Central Huijin and its concert parties hold in aggregate
2,021,127,410 Shares, representing approximately 41.87% of the total issued Shares of the
Company. As illustrated in the section headed “Shareholding Structure of the Company
and Scenario Analyses”, upon completion of the Rights Issue Plan, Central Huijin and its
concert parties’ voting rights in the Company will increase to up to 2,602,796,504 Shares or
approximately 47.84% of the total issued Shares of the Company, i.e. by up to 581,669,094 Shares
or approximately 5.97% as compared with its lowest voting rights percentage in the 12 months
preceding the completion of the Rights Issue, assuming that:

(1) Central Huijin and its concert parties will fully subscribe their A Rights Shares entitlement;

(i1) the subscription level of the A Rights Shares of the Company will only reach the minimum
requirement of 70% (i.e. condition (vii) set out in the sub-section headed “Conditions of the
A Share Rights Issue™); and

(i11) there is nil subscription for the H Rights Shares by the H Shareholders.

In the absence of the Whitewash Waiver, completion of the Rights Issue may give rise to an
obligation on the part of Central Huijin to make a mandatory offer for all the Shares other than
those already owned or agreed to be acquired by it under Rule 26.1 of the Takeovers Code.

Central Huijin will apply to the Executive for the Whitewash Waiver from compliance with the
obligation to make a mandatory offer under Rule 26.1 of the Takeovers Code. The Whitewash
Waiver, if granted by the Executive, is expected to be subject to, among other things, the passing
of the Whitewash Waiver Resolutions, i.e. resolutions approving (A) the Whitewash Waiver by at
least 75% of the independent votes that are cast either in person or by proxy by the Independent
Shareholders at the General Meeting; and (B) the Rights Issue by more than 50% of the
independent votes that are cast either in person or by proxy by the Independent Shareholders at the
General Meeting, as required under the Takeovers Code. The Rights Issue will not proceed if the
Whitewash Waiver is not granted by the Executive or if the Whitewash Waiver Resolutions do not
pass.
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As at the date of this announcement, the Company does not believe that the Rights Issue Plan gives
rise to any concerns in relation to compliance with other applicable rules or regulations (including
the Listing Rules). If a concern should arise after the release of this announcement, the Company
will endeavour to resolve the matter to the satisfaction of the relevant authority as soon as possible
but in any event before the despatch of the circular in respect of the Whitewash Waiver. The
Company notes that the Executive may not grant the Whitewash Waiver if the Rights Issue Plan
does not comply with other applicable rules and regulations. Central Huijin and its concert parties
and those who are involved in or interested in the Rights Issue Plan and/or the Whitewash Waiver
will be required to abstain from voting in respect of the Whitewash Waiver Resolutions.

Prior to the Rights Issue, Central Huijin, which is the existing controlling shareholder of the
Company, together with its concert parties hold approximately 41.87% of the total issued Shares of
the Company. Immediately upon completion of the Rights Issue, assuming no other change in the
number of issued Shares in the Company, Central Huijin will remain as a controlling shareholder
of the Company. The Rights Issue will not result in the change in controlling shareholder of the
Company.

ADDITIONAL DISCLOSURE OF INTEREST

As at the date of this announcement, other than the holdings of Shares and the Rights Shares which
may be subscribed for as disclosed in the section headed “Shareholding Structure of the Company
and Scenario Analyses”, Central Huijin confirms that:

(1) none of Central Huijin or its concert parties has dealt in any Shares, acquired or entered
into any agreement to acquire any voting rights in the Company within the six months
immediately prior to the date of this announcement;

(i1) other than the Rights Shares which may be subscribed for, none of Central Huijin or its
concert parties will make any acquisitions or disposals of voting rights in the Company which
constitute disqualifying transactions (within the meaning of the Takeovers Code) in the
period between the date of this announcement and the completion of the Rights Issue Plan;

(i11) there is no holding of voting rights in the Company or rights over any Shares which is owned,
controlled or directed by Central Huijin or any of its concert parties;

(iv) none of Central Huijin or its concert parties has received any irrevocable commitment from
any person to vote for or against the Whitewash Waiver Resolutions to be proposed at the
General Meeting;

(v) Central Huijin and its concert parties do not hold any outstanding options, warrants,
derivatives or any securities that are convertible into Shares or any derivatives in respect of

securities of the Company;

(vi) there is no outstanding derivative in respect of the securities of the Company which has been
entered into by any of Central Huijin and its concert parties;
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(vii) save for the Rights Issue Plan and the undertakings provided by Central Huijin as described
in the sections headed “Shareholders’ Undertaking in relation to the Offered Rights Shares”
and “Shareholders’ Lock-up Undertaking”, there is no arrangement (whether by way of
option, indemnity or otherwise) in relation to the Shares or shares of any of Central Huijin
and its concert parties and which might be material to the transactions contemplated under
the Rights Issue Plan or the Whitewash Waiver;

(viii) save for the subscription price for the Rights Shares which may be payable under the
Rights Issue, none of Central Huijin or its concert parties has paid or will pay any other
considerations, compensations or benefits in whatever form to the Company or any of its
concert parties in relation to the Rights Issue Plan;

(ix) none of Central Huijin or its concert parties has entered into any understanding, arrangement
or agreement which constitutes special deal (as defined under Rule 25 of the Takeovers Code)
with any of the Shareholders;

(x) save for the undertakings provided by Central Huijin as described in the sections headed
“Shareholders’ Undertaking in relation to the Offered Rights Shares” and “Shareholders’
Lock-up Undertaking”, there are no agreements or arrangements to which Central Huijin is a
party which relate to the circumstances in which it may or may not invoke or seek to invoke
a condition under the Rights Issue Plan or the Whitewash Waiver; and

(xi) none of Central Huijin or its concert parties has borrowed or lent any Shares or relevant
securities (as defined in Note 4 to Rule 22 of the Takeovers Code) of the Company.

As at the date of this announcement, the Company confirms that none of the Company, its
subsidiaries or associated companies has entered into any understanding, arrangement or agreement
which constitutes special deal (as defined under Rule 25 of the Takeovers Code) with any of the
Shareholders.

ESTABLISHMENT OF INDEPENDENT BOARD COMMITTEE AND APPOINTMENT OF
INDEPENDENT FINANCIAL ADVISER

Pursuant to Rule 2.8 of the Takeovers Code, members of the Independent Board Committee
should comprise all non-executive Directors who have no interest in the Rights Issue Plan and the
Whitewash Waiver other than as a Shareholder.

The Independent Board Committee (comprising Ms. Tan Lixia and Mr. Duan Wenwu, being the
non-executive Directors and Mr. Liu Li, Mr. Ng Kong Ping Albert, Mr. Lu Zhengfei and Mr. Peter
Hugh Nolan, being the independent non-executive Directors) has been formed in accordance with
Rule 2.8 of the Takeovers Code to advise the Independent Shareholders on the Whitewash Waiver
Resolutions.

Mr. Shen Rujun, a non-executive Director of the Company, is currently the vice-chairman,

executive director and president of Central Huijin and is therefore not considered as independent
for the purpose of giving advice or recommendations to the Independent Shareholders.
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Somerley Capital Limited has been appointed as the Independent Financial Adviser by the
Company with the approval of the Independent Board Committee to advise the Independent Board
Committee and the Independent Shareholders in relation to the Whitewash Waiver Resolutions.

CIRCULAR

In accordance with the relevant requirements under the Articles of Association and the Takeovers
Code, the Company will despatch a circular to the H Shareholders in due course, containing,
among other things, (i) details of the Rights Issue and the Whitewash Waiver; (ii) a letter from the
Independent Board Committee and a letter of advice from the Independent Financial Adviser; and
(ii1) the notices for convening the General Meeting and the H Share Class Meeting.

As the completion of the Rights Issue will be subject to, among other things, the approvals
by the Shareholders or the Independent Shareholders (as appropriate) of the Rights Issue
Plan and the Whitewash Waiver Resolutions at the General Meeting and (as the case may
be) the Class Meetings, the approvals by the CSRC and other relevant regulatory authorities
of the Rights Issue Plan and the grant of the Whitewash Waiver by the SFC, which may or
may not be granted by the Executive, the Rights Issue may or may not materialize. Each of
the A Share Rights Issue and the H Share Rights Issue is conditional upon the fulfilment of
the conditions respectively set out in the sections headed ‘“Conditions of the A Share Rights
Issue” and “Conditions of the H Share Rights Issue” in this announcement. Shareholders
and potential investors are advised to exercise caution when dealing in the securities of the
Company.

OTHER INFORMATION
Shareholders’ attention is also drawn to the overseas regulatory announcements headed:

(i)  The plan on public issuance of securities by way of Rights Issue in 2022 (2022 4F & it /% 2~ B
BTSSR THZ) (the “A Share Rights Issue Plan Announcement”);

(i1) Announcement on the risk reminder of and remedial measures for dilution of immediate
returns as a result of the proposed Rights Issue to the existing Shareholders and the

undertakings by the relevant parties (B ) Ji i 5 C B A 474 v V3 [m] S 1) Jal e £ /s S 4L
fii 1 it EELAH B BB AR GE A9/ ) (the “A Share Risk Reminder Announcement”);

(i11) Announcement on the resolutions of the twenty-sixth meeting of the Second Session of the
Board of Directors and the related document (55 . JHE FH &5 T /NI EFEILE A H MM
B 3C14) (the “A Share Board Resolutions Announcement”);

(iv) Announcement on the resolutions of the eighteenth meeting of the Second Session of the
Supervisory Committee (5 — Ji B & 5 + /NI gk ek A1),

(v) Statements on the satisfaction of the conditions for the Rights Issue (A4 A Be B4 Y i
);

(vi) Report on the use of previously raised proceeds (Fll X Zt 5 & 4 FH 15 WLk );
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(vii) Report and audit report on the use of previously raised proceeds (il ¥ 5 & 4 i A ¥ L ¥
B B ),

(viii) 2022 feasibility analysis report on the use of proceeds from the Rights Issue (2022 4F i P A
SEAEE B R AT AT 5 ); and

(ix) Announcement on the undertaking to subscribe for all the offered Rights Shares from the
controlling shareholder ([ i #¢ fi JI SRR 5 2 BE R0 I v L JBEA0  A 15 ) respectively,

each dated September 13, 2022 and issued by the Company in relation to the Rights Issue Plan
of the Company. English translation and the Chinese version of the relevant parts of the A Share
Rights Issue Plan Announcement and the A Share Board Resolutions Announcement containing
material information with Takeovers Code implications are attached to this announcement as
Appendix 1.

Reference is made to the section headed “I. Calculation of the Impact of the Rights Issue on the
Company’s Key Financial Indicators (— ~ A UEL B HE 2 7 FE B IR Z2HH55)” (the
“Relevant Information™) in the A Share Risk Reminder Announcement in Chinese issued by the
Company and published on the website of the SSE (www.sse.com.cn) on September 13, 2022 in
relation to the A Share Rights Issue Plan. A copy of the A Share Risk Reminder Announcement
(together with a translation in English) also appears on the HKEXnews website of The Hong
Kong Exchanges and Clearing Limited (http://www.hkexnews.hk) as an overseas regulatory
announcement. While the Relevant Information constitutes profit forecast under Rule 10 of the
Takeovers Code, Shareholders and other investors should note that the Relevant Information
has not been prepared to a standard required under Rule 10 of the Takeovers Code and
has not been reported on in accordance with Rule 10. Therefore, the Relevant Information
should not be relied upon as a forecast of any future profitability or other financial position
of the Company. Shareholders and other investors should exercise caution when reading
and interpreting the Relevant Information and when assessing the merits or demerits of the
Rights Issue Plan and dealing or investing in the Shares or other securities of the Company.

An application has been made by the Company to the Executive for a waiver from the reporting
on requirements set out in Rule 10 of the Takeovers Code. On the basis that (i) inclusion of the
Relevant Information in the A Share Risk Reminder Announcement is required under the relevant
laws, rules and/or regulations in the PRC; (ii) the scenarios set out in the Relevant Information
are assumptions for illustrative purposes only with reference to the relevant laws, rules and/or
regulations in the PRC and are not intended by the Company to be forecasts of the net profit of the
Company for the year ending December 31, 2022; (iii) it would be unnecessary and inappropriate
for the reporting requirements under Rule 10 of the Takeovers Code to be satisfied in respect of
the Relevant Information which are illustrative scenarios only; and (iv) appropriate disclaimers
have been included in the A Share Risk Reminder Announcement published on the HKEXnews
website as an overseas regulatory announcement, the Executive has indicated that it is minded to
grant such waiver.
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GENERAL INFORMATION
Information about the Company

Founded in 1995, the Company is committed to providing high quality, value-added financial
services to a diversified client base, and has established a full-service business model that offers
investment banking, equities, FICC, asset management, private equity and wealth management
services, all of which draw on our comprehensive research coverage and information technology.

Information about Central Huijin

Central Huijin is a state-owned investment company incorporated in accordance with the Company
Law of the People’s Republic of China. Central Huijin, in accordance with authorization by the
State Council, makes equity investments in major state-owned financial enterprises, and shall, to
the extent of its capital contribution, exercise the rights and perform the obligations as a capital
contributor on behalf of the PRC in accordance with applicable laws, so as to achieve the goal
of preserving and enhancing the value of state-owned financial assets. Central Huijin does not
conduct any other business or commercial activity, and does not intervene in the daily business
operations of the key state-owned financial enterprise in which it holds controlling shareholding.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions have the
following meanings:

“A Rights Share(s)” the new A Share(s) proposed to be allotted and issued to the A
Shareholders pursuant to the A Share Rights Issue Plan

“A Share Class Meeting” the A Shareholders’ class meeting of the Company to be held to
consider and, if thought fit, approve, among others, the Rights
Issue Plan

“A Share Rights Issue” or the proposed issue of up to 877,062,732 A Rights Shares at the

“A Share Rights Issue Plan” Rights Issue Price on the basis of up to three (3) A Rights Share
for every ten (10) existing A Shares held on the A Share Rights
Issue Record Date. If there is any change in the total issued
Shares of the Company prior to the implementation of the Rights
Issue as a result of bonus issue, conversion of capital reserve
into share capital or other reasons of the Company, the number
of Rights Shares to be issued will be adjusted according to the
changed total issued Shares. The final proportion and number of
Rights Shares will be determined through the negotiation between
the Board or its authorized person(s) as authorized by the General
Meeting and the sponsor(s) (underwriter(s)) with reference to the
market conditions before the issuance

“A Share Rights Issue the reference date on which the entitlements to the A Share Rights

Record Date” Issue are to be determined, and such date is to be determined by
the Board or its authorized person(s)
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“A Share(s)”

“A Shareholder(s)”

“acting in concert”or
“concert parties”

“Articles of Association”

“Board”

“Central Huijin”

“Class Meetings”

“Company”

“controlling shareholder”
“CSDC”

“CSRC”

“Directors”

“Excluded Shareholder(s)”

“Executive”

“General Meeting”

ordinary share(s) in the share capital of the Company with a par
value of RMB1.00 each, which is (are) subscribed and traded in
RMB and listed on the SSE

holder(s) of A Shares

has the meaning as defined in the Takeovers Code. For the
avoidance of doubt, Central Huijin’s concert parties do not
include financial institutions (other than the Group, China
Jianyin Investment Limited, JIC investment Co., Ltd. and China
Investment Consulting Co., Ltd.) in which Central Huijin directly
or indirectly holds 20% or more of their total voting rights

the Articles of Association of China International Capital
Corporation Limited

the board of Directors of the Company

Central Huijin Investment Ltd., a wholly state-owned company
ultimately owned by the PRC government, the controlling
shareholder of the Company

collectively, the A Share Class Meeting and the H Share Class
Meeting

China International Capital Corporation Limited, a joint stock
company incorporated in the PRC with limited liability, the H
Shares and A Shares of which are listed on the Hong Kong Stock
Exchange (Stock Code: 03908) and on the SSE (Stock Code:
601995) respectively

has the meaning ascribed to it under the Listing Rules

China Securities Depository and Clearing Corporation Limited
China Securities Regulatory Commission

the directors of the Company

Overseas Shareholder(s) whom the Company, based on relevant
legal opinions provided by legal advisers, considers that it is
necessary or expedient to exclude from participating in the
Rights Issue on account either of the legal restrictions under
the laws of the place of his/her/their registered address(es) or
the requirements of the relevant regulatory authorities or stock
exchange in such place

the Executive Director of the Corporate Finance Division of
the SFC from time to time and any delegate of such Executive
Director

the Shareholders’ general meeting of the Company to be held to

consider and, if thought fit, approve, among others, the Rights
Issue Plan and the Whitewash Waiver
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‘EGroup’7
“H Rights Share(s)”

“H Share Class Meeting”

“H Share Registrar”

“H Share Rights Issue” or
“H Share Rights Issue Plan”

“H Share Rights Issue
Announcement”

“H Share Rights
Issue Prospectus”

“H Share Rights Issue
Record Date”

“H Share(s)”

“H Shareholder(s)”

“HK$ or “Hong Kong
dollars”

“Hong Kong”

“Hong Kong Stock
Exchange”

“Independent Board
Committee”

the Company and its subsidiaries

the new H Share(s) proposed to be allotted and issued to the
Qualified H Shareholders pursuant to the H Share Rights Issue
Plan

the H Shareholders’ class meeting of the Company to be held to
consider and, if thought fit, approve, among others, the Rights
Issue Plan

Computershare Hong Kong Investor Services Limited

the proposed issue of up to 571,114,328 H Rights Shares at the
Rights Issue Price on the basis of up to three (3) H Rights Share
for every ten (10) existing H Shares held on the H Share Rights
Issue Record Date. If there is any change in the total issued
Shares of the Company prior to the implementation of the Rights
Issue as a result of bonus issue, conversion of capital reserve
into share capital or other reasons of the Company, the number
of Rights Shares to be issued will be adjusted according to the
changed total issued Shares. The final proportion and number of
Rights Shares will be determined through the negotiation between
the Board or its authorized person(s) as authorized by the General
Meeting and the sponsor(s) (underwriter(s)) with reference to the
market conditions before the issuance

the announcement setting out, amongst others, the final terms
and conditions of the Rights Issue (including but not limited to
the Rights Issue Price) to be published by the Company with
reference to the prevailing market conditions subsequent to the
approval of the Rights Issue Plan by the CSRC

the prospectus in relation to the H Share Rights Issue to be issued
by the Company and despatched to the H Shareholders, which
contains further details of the H Share Rights Issue

the reference date on which the entitlements to the H Share Rights
Issue are to be determined, and such date is to be determined by
the Board or its authorized person(s)

ordinary share(s) in the share capital of the Company with a par
value of RMB1.00 each, which is (are) subscribed and traded in
Hong Kong dollars and listed on the Hong Kong Stock Exchange

holder(s) of the H Shares

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC
The Stock Exchange of Hong Kong Limited

the independent board committee of the Company comprising
Ms. Tan Lixia and Mr. Duan Wenwu, being the non-executive
Directors and Mr. Liu Li, Mr. Ng Kong Ping Albert, Mr. Lu
Zhengfei and Mr. Peter Hugh Nolan, being the independent non-
executive Directors, which is formed in accordance with the
Takeovers Code to advise the Independent Shareholders on the
Whitewash Waiver Resolutions

26



“Independent Financial
Adviser”

“Independent Shareholders”

“Listing Rules”

“Offered Rights Shares”

“Overseas Shareholder(s)”

“PRC Southbound
Trading Investors”
“PRC” or “China”

“Qualified H Shareholder(s)”

“Record Date”

“Rights Issue”
“Rights Issue Plan”

“Rights Issue Price”

“Rights Share(s)”
“RMB”

6GSFC?’

Somerley Capital Limited, a corporation licensed to carry out
Type 1 (dealing in securities) and Type 6 (advising on corporate
finance) regulated activities under the SFO, the independent
financial adviser appointed by the Company with the approval
of the Independent Board Committee to advise the Independent
Board Committee and the Independent Shareholders in relation to
the Whitewash Waiver Resolutions

the Shareholders other than (i) Central Huijin and its concert
parties; and (ii) the Shareholders who are involved in or interested

in the Rights Issue Plan and/or the Whitewash Waiver

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

has the meaning given to it under the section headed “Shareholders’
Undertaking in relation to the Offered Rights Shares” in this
announcement

H Shareholder(s) whose name(s) appear(s) on the register of
members of the Company on the H Share Rights Issue Record
Date and whose registered address(es) is/are in a place outside
Hong Kong

PRC investors holding the shares of Hong Kong listed companies
through the CSDC, the agent under Shanghai-Hong Kong Stock
Connect

the People’s Republic of China

H Shareholder(s) whose name(s) appear(s) on the register of
members of the Company on the H Share Rights Issue Record
Date (but excluding the Excluded Shareholders)

A Share Rights Issue Record Date and/or H Share Rights Issue
Record Date

the A Share Rights Issue and/or the H Share Rights Issue
A Share Rights Issue Plan and/or H Share Rights Issue Plan

the final subscription price for the A Rights Shares and the H
Rights Shares to be offered pursuant to the Rights Issue Plan

A Rights Share(s) and/or H Rights Share(s)
Renminbi, the lawful currency of the PRC

the Securities and Futures Commission of Hong Kong
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‘CSSE”

“Share(s)”

“Shareholder(s)”

“State Council”

“Takeovers Code”

“Whitewash Waiver”

“Whitewash Waiver
Resolutions”

6‘%”

Beijing, the PRC
September 13, 2022

the Shanghai Stock Exchange ( [ 35 75 22 7 Fr)

ordinary share(s) in the shares of the Company with a par value
of RMB1.00 each, including A Share(s) and H Share(s)

the shareholders of the Company

the State Council of the People’s Republic of China (# #E A &3t
0 B 55 e )

The Code on Takeovers and Mergers published by the SFC (as
revised, supplemented or otherwise modified from time to time)

a waiver from the Executive pursuant to Note 1 on dispensations
from Rule 26 of the Takeovers Code of the obligation on the part
of Central Huijin to make a general offer for all Shares and other
equity share capital of the Company (other than those already
owned or agreed to be acquired by Central Huijin and its concert
parties) as a result of the allotment and issue of the Rights Shares
to and the subscription of the Rights Shares by Central Huijin
under the Rights Issue Plan

resolutions approving (A) the Whitewash Waiver by at least 75%
of the independent votes that are cast either in person or by proxy
by the Independent Shareholders at the General Meeting, and
(B) the Rights Issue by more than 50% of the independent votes
that are cast either in person or by proxy by the Independent
Shareholders at the General Meeting as required under the
Takeovers Code

per cent.

By order of the Board
China International Capital Corporation Limited
Secretary to the Board
Sun Nan

As at the date of this announcement, the Executive Director of the Company is Mr. Huang Zhaohui;
the Non-executive Directors are Mr. Shen Rujun, Ms. Tan Lixia and Mr. Duan Wenwu;
and the Independent Non-executive Directors are Mr. Liu Li, Mr. Ng Kong Ping Albert,
Mr. Lu Zhengfei and Mr. Peter Hugh Nolan.

The Directors jointly and severally accept full responsibility for the accuracy of the information
contained in this announcement and confirm, having made all reasonable enquiries, 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.
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APPENDIX I

The relevant parts of (A) the A Share Rights Issue Plan Announcement and (B) the A Share
Board Resolutions Announcement' containing material information with Takeovers Code
implications (Chinese version)

(A) AREBFEESOTEERWT
() XEEBBRREFEFER

RRSFHEE AR 240ETTHRE I R 8B MR EA G RHOR > WA AN EEA
MEREWHFF MBS S MBS EARE J1 o A FDIF LU BB 2y B ) > 454
FEG RS S HENP LB AR & o E e A 7 1] G AR EOR BRI SRR A
A EGE RN EAR TR

1 - B R L E dn 5

NEIERNEARSE )~ Ko e HEE ke aE ) > BF P RO -
Lo~ fE MG ~ BEIRE ~ MRS S  15 5158 By 2 20 FARE 2 JH L% [ E i 4
FHE A MBS AR EE b 605 > Ui e F P Zoofl ~ EdlbisimE - EER B
SHLJa B A BT OR o AR B B W e R A R R AR A EF R
fefr A Iss i B B HE  tUR mI A SR R B -

O SR A e g U A RO BEL SRR AR R FIE RS EEE  — ik

W EET T8 - (EBATERZ LS > RALE A - WL & B

W2 oot &R TR 5 B B SR T G A > AN B

& RFABBL BT RS BTG ERE IR E I E > B E

ML F & > ik — WG AEREARRE)  FETEERN RS T

;ﬁjﬁﬁ&i%*ﬂgﬁﬁ%ﬁ » s AL BB S TEEE T > PR B LR > B EIRMY
HE °

2 FLEE— B SR F A A E ) > REREAL - S HE K a1 [ E Wi R R AR
PSBLEE dh SRS AR - R THAR G R S IRBSRE ST 5 s 8T 52 7 A i E L Rl
RETT - HEEDE GRDET > SRITIREFE R AAE S > WRZUE MR/ RITE
SESEPSRE ) > HEAERS BT A ST AN B RS- B g o 0 om B R AL & F B 2R A
Ao MBS RE ) 5 IR B AL R PROR BB RCAIRT - 0 o A RE ) A
B AR TR B RS 1 RO 5 -

! The full text of (A) the A Share Rights Issue Plan Announcement and (B) the A Share Board Resolutions
Announcement are published in Chinese on the the website of the SSE (www.sse.com.cn) and as overseas
regulatory announcement in Chinese on the HKEXnews website of The Hong Kong Exchanges and Clearing
Limited (http://www.hkexnews.hk).
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2 REMITEE

O TR L RS o B R SRAT SR VIR » S B BUIL R o
Y B P 98 K% 2 RO R Y R T 0 o M T
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WRVE AR BRI WEREEL Yy TH > I GREN @R EAR
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5 BEEHEEK

NFNEAEFBMSO L G EEE M AR MRS AR th HORBE L 7] i 7 B
IR o O AR AR R A BR B HLE A SR AR AR OR Sy A R
PEEAR G R R EF GBS EE S 5 s Butee sk - I EHE
HLRE Sy - HES AR E & B EE - R E AR R RORF P AR R
LGN RAE A R 5 I R B 5 bR B R EERRAT SR E E
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() HREMEEES
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(B) MRIELC LA FI LA B IR 28 5y B B s B BRI o 18 19 B¢ < il BB 1y A PR
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SEHERINSLY > A R IR RS S NI E ek A B S TR SR LA S A
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The relevant parts of (A) the A Share Rights Issue Plan Announcement and (B) the A Share
Board Resolutions Announcement containing material information with Takeovers Code
implications (English version)

(A) The specific use of proceeds from the Rights Issue is as follows:

D

Supporting the Capital Needs for Business Development

The proceeds amounting to no more than RMB24 billion are proposed to be used for
supporting the capital needs for business development, enhancing the Company’s capital
strength to provide customers with integrated services by balance sheets resources.
Guided by this overall strategy, the Company will uniformly manage and allocate its
capital considering the business development plans of all business lines. The proceeds
will be mainly used for, including but not limited to, replenishing the capital for
supporting the development of the following businesses:

1.

Capital services and products businesses

Based on capital strength, transaction pricing and product design capabilities, the
Company provides customers with a variety of equity and FICC capital services
and innovative products businesses such as prime brokerage, market-making
transactions, credit transactions, financing services, derivatives trading and cross-
border transactions, aiming at meeting customers’ diversified and customized
needs for investment and financing, asset allocation and risk management. The
capital services and product businesses are the important carriers for the Company
to provide customers with integrated services by using balance sheets, as well as
the important business growth point for the Company.

The Company will continue to strengthen the construction of equity capital
services and product businesses system to build an equities business platform
providing one-stop cross-border services. Being a core market maker in
derivatives trading, the Company will deepen product innovation in order to meet
the diversified financial service needs of a variety of institutional customers. The
Company will consolidate the market leading position in market interconnection
businesses, promote overseas platform expansion and enhance international
competitiveness. The Company will continue to improve cross-border and cross-
market investment allocation services and business scope, enrich product and
customer structure, and strengthen primary and secondary markets and cross-
border capital linkage. The Company will continue to improve business systems,
operational management efficiency and customer experience, strengthen risk
management capabilities, accelerate the digitalization process, and achieve
technological empowerment.
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The Company will further improve the FICC capital services and product
businesses system covering interest rate, credit, structuring, foreign exchange
and commodities, and enhance comprehensive service capabilities for customers;
strengthen capabilities in market-making transactions and creating customized
products, promote product innovation, improve the ability to serve the real
economy, and expand the layout of diversified product lines; enhance cross-border
business capabilities, promote the construction of cross-border product design
and customer service platform, strengthen international customers coverage and
transaction service capabilities; accelerate digital transformation, explore financial
technology innovation, strengthen risk control capabilities and operational system
construction, and build a fully agile FICC platform integrated with advanced
business and technology.

Investment banking business

The Company will continue to leverage on its comprehensive advantages,
increase resources investment in investment banking business, implement regional
deployment, promote international development, increase the breadth and depth
of customer coverage, and increase market share. In terms of equity financing
business, the Company will continue to promote the in-depth development in
emerging industries, key regions and international distribution, support the
construction of multi-level capital market and direct financing system, and deeply
serve the financing needs of technological innovation, industrial upgrading and
green development enterprises; in terms of debt and structured financing business,
the Company will continuously increase the underwriting scale of primary
issuance, consolidate its leading position in publicly offered infrastructure REITs
business, actively deploy multiple cross-border products, and seek for market
opportunities relying on innovative products. The investment banking business has
a greater demand for capital in business areas such as co-investments as sponsor
on STAR Market, bond issuance and asset securitization, standby equity and debt
underwritings, M&A loans, institution loans and debt restructuring.

Wealth management business

The Company will continue to promote the steady development of wealth
management capital services, expand the scale of traditional businesses such
as margin financing and securities lending and other new capital intermediary
business, enrich investors’ trading tools, and improve market liquidity; enhance
core customer stickiness through capital services, while strengthening product
allocation business and investment advisory team building, provide customized
solutions of “wealth planning & asset allocation” based on customer needs,
enhance the customer base and asset accumulation of the wealth management
platform through high-quality products and one-stop comprehensive services,
as well as digital means such as financial technology, and accelerate the
transformation and upgrading of the buyers’ investment and consultation model.
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Private equity business

The Company will continue to promote its private equity investment business with
focus on fields that back up the high-quality development of the economy. The
Company will support the development of new funds and new businesses, grasp
high-quality equity investment opportunities, and consolidate the Company’s
leading position in the area of private equity investment by increasing its own
capital investment. The Company will continue to build comprehensive and multi-
level equity investment capabilities, continue to expand the scale of funds under
management and industry influence, deepen the business layout in key regions and
strategic emerging industries; actively support industrial restructuring, regional
development and growth of new economy; improve the layout of diversified
product lines, expand the advantage in growth-stage investment funds, FoFs
and other fields, and accelerate the development of key businesses such as USD
funds, buyout funds and venture capital funds; promote the digitalization and
standardization of business processes and enhance digital service capabilities.

Asset management business

The Company is preparing to establish a wholly-owned asset management
subsidiary, which will take over the Company’s securities asset management
business after its establishment. The Company will provide capital support for the
asset management business in accordance with relevant regulatory requirements
and the needs of business sustainable development, and continue to improve
the comprehensive customer service capability; strengthen the construction of
investment and research capabilities, improve active management capabilities,
promote the development of innovative products, and enrich the layout of product
lines; expand the customer coverage base and deepen the expansion of retail and
overseas channels; accelerate the transformation of financial technology, improve
the risk management system, and build an industry-leading asset management
platform.

Replenishing Other Working Capital

No more than RMB3 billion of the proceeds raised from the Rights Issue is intended
to be used to replenish other working capital related investments. The Company will
closely monitor the changes in regulatory policies and market conditions, reasonably
allocate the proceeds raised from the Rights Issue after taking into consideration the
development strategies and actual operating conditions, and promptly replenish the
working capital needs in the process of business development of the Company, so as to
ensure the orderly development of various businesses.
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(B) According to the Rules for Independent Directors of Listed Companies, the Rules Governing
the Listing of Stocks on Shanghai Stock Exchange, the Articles of Association and other
relevant requirements, as the independent non-executive Directors of the Company, after
carefully reviewing the proposals and other materials and understanding the relevant
circumstances, we have expressed the following independent opinions on the relevant matters
of the twenty-sixth meeting of the second session of the Board of the Company based on our
independent judgment:

1.

The Rights Issue Plan complies with the requirements under laws and regulations,
such as the Company Law of the People’s Republic of China, the Securities Law of
the People’s Republic of China and the Administrative Measures for the Issuance of
Securities by Listed Companies as well as the Articles of Association. The pricing
principle of the Rights Issue Plan is fair and equitable, and there are no harm to the
interests of the Company and its Shareholders, especially the minority Shareholders.
The rights issue is in line with the actual circumstances of the Company, feasible and in
the interests of the Company and all Shareholders.

The use of the proceeds from the Rights Issue complies with relevant national
industrial policies. The Rights Issue is conducive for the enhancement of capital
strength, improving the asset-liability structure, promotion of the development of the
Company’s main business and enhancement of the management capabilities and market
competitiveness of the Company, which is in the interests of the Company and all
Shareholders.

The Company analyzed the impact of the issuance of securities under the Rights Issue
on the dilution of immediate return, and proposed specific measures to make up for the
dilution, which are in line with the requirements of the Opinions of the General Office
of the State Council on Further Strengthening the Work of Protection of the Rights
and Interests of Minority Investors in Capital Market and the Guidance Opinion on
Matters Pertaining to Dilution of Return for the Immediate Period Resulting from Initial
Offering and Follow-on Offerings or Material Asset Restructuring. Relevant parties
shall make undertaking to ensure that the measures of the Company to make up for the
dilution could be effectively implemented, and there were no harm to the interests of
the Company and the minority Shareholders, which are in line with the interests of the
Company and all Shareholders.

The convening of, and the voting procedures in, the meeting of the Board at which

the relevant matters of the Rights Issue were considered are in compliance with the
requirements under the relevant laws, regulations and the Articles of Association.
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