APPENDIX IV SUMMARY OF PRINCIPAL LEGAL AND
REGULATORY PROVISIONS

issuer’s total issued share capital, having an expected market capitalisation at the time of listing of
not less than HK$50 million. The Stock Exchange may, at its discretion, accept a lower percentage of
between 15% and 25% if the issuer is expected to have a market capitalisation at the time of listing
of more than HK$10,000 million.

Independent Non-executive Directors and Supervisors

The independent non-executive directors of a PRC issuer are required to demonstrate an
acceptable standard of competence and adequate commercial or professional expertise to ensure that
the interests of the general body of shareholders will be adequately represented. The supervisors of
a PRC issuer must have the requisite character, expertise and integrity and be able to demonstrate a
standard of competence commensurate with their position as supervisors.

Restrictions on Purchase and Subscription of Its Own Securities

Subject to governmental approvals and the provisions of the Articles of Association, the
Company may repurchase its own H shares on the Stock Exchange in accordance with the provisions
of the Listing Rules. Approval by way of special resolution of the holders of Domestic Shares and the
holders of H Shares at separate class meetings conducted in accordance with the Articles of
Association is required for share repurchases. In seeking approvals, the Company is required to
provide information on any proposed or actual purchases of all or any of the equity securities, whether
or not listed or traded on the Stock Exchange. The Directors must also state the consequences (if any)
of any purchases which will arise under either or both of the Code on Takeovers and Mergers and any
similar PRC law of which they are aware. Any general mandate given to the Directors to repurchase
H Shares must not exceed 10% of the total amount of existing issued H Shares.

Mandatory Provisions

With a view to increasing the level of protection afforded to investors, the Stock Exchange
requires the incorporation, in the articles of association of a PRC company whose primary listing is
on the Stock Exchange, of the Mandatory Provisions and provisions relating to the change, removal
and resignation of auditors, class meetings and the conduct of the supervisory committee of the
company. Such provisions have been incorporated into the Articles of Association, a summary of
which is set out in this Appendix.

Redeemable Shares

The Company must not issue any redeemable shares unless the Stock Exchange is satisfied that
the relative rights of the holders of the H Shares are adequately protected.

Pre-emptive Rights

Except under the circumstances mentioned below, the Directors are required to obtain the
approval by a special resolution of Shareholders in a general meeting, and the approvals by special
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resolutions of the holders of Domestic Shares and H Shares (each being entitled to vote at general
meetings) at separate class meetings conducted in accordance with the Articles of Association, prior
to authorising, allotting, issuing or granting shares or securities convertible into shares, or options,

warrants or similar rights to subscribe for any shares or such convertible securities.

No such approval will be required under the Listing Rules, but only to the extent that the existing
Shareholders of the Company have by special resolution in a general meeting given a mandate to the
Directors, either unconditionally or subject to such terms and conditions as may be specified in the
resolution, to authorise, allot or issue, either separately or concurrently once every 12 months, not
more than 20% of the existing Domestic Shares and H Shares as at the date of the passing of the
relevant special resolution or of such Shares that are part of the plan at the time of the establishment
of the Company to issue Domestic Shares and H Shares and which plan is implemented within 15

months from the date of approval by the CSRC.

Supervisors

The Company is required to adopt rules governing dealings by the Supervisors in securities of
the Company in terms no less exacting than those of the model code (set out in Appendix 10 to the
Listing Rules) issued by the Stock Exchange.

The Company is required to obtain the approval of the Shareholders in a general meeting (at
which the relevant Supervisor and his associates shall not vote on the matter) prior to the Company
or any of its subsidiaries entering into a service contract of the following nature with a Supervisor or
proposed Supervisor of the Company or its subsidiaries: (i) the contract is for a duration that may
exceed three years; or (ii) the contract expressly requires the Company to give more than one year’s
notice or to pay compensation or make other payments equivalent to more than one year’s

emoluments.

The Remuneration Committee of the Company or an independent board committee must form a
view in respect of service contracts that require Shareholders’ approval and advise Shareholders (other
than shareholders with a material interest in the service contracts and their associates) as to whether
the terms are fair and reasonable, advise whether such contracts are in the interests of the Company

and the Sharcholders as a whole and advise Shareholders on how to vote.

Amendment to the Articles of Association

The Company is required not to permit or cause any amendment to be made to the Articles of
Association which would cause the same to cease to comply with the Mandatory Provisions relating

to such Articles of Association.
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Documents for Inspection

The Company is required to make available at a place in Hong Kong for inspection by the public
and shareholders free of charge, and for copying by Shareholders at reasonable charges of the
following:

° A complete duplicate register of Shareholders;

° A report showing the state of the issued share capital of the Company;

° The Company’s latest audited financial statements and the reports of the Directors, auditors
and Supervisors (if any) thereon;

° Special resolutions of the Company;

° Reports showing the number and nominal value of securities repurchased by the Company
since the end of the last financial year, the aggregate amount paid for such securities and
the maximum and minimum prices paid in respect of each class of securities repurchased
(with a breakdown between Domestic Shares and H Shares); and

° For Shareholders only, copies of minutes of meetings of Shareholders.

Receiving Agents

The Company is required to appoint one or more receiving agents in Hong Kong and pay to such
agent(s) dividends declared and other monies owing in respect of the H Shares to be held, pending
payment, in trust for the holders of such H Shares.

Statements in Share Certificates

The Company is required to ensure that all of its listing documents and share certificates include
the statements stipulated below and to instruct and cause its H share registrars not to register the
subscription, purchase or transfer of any of the H Shares in the name of any particular holder unless
and until such holder delivers to such H share registrar a signed form in respect of such Shares bearing
statements to the following effect that the acquirer of the Shares:

° Agrees with the Company and each Shareholder of the Company, and the Company agrees
with each Shareholder of the Company, to observe and comply with the PRC Company Law,
the Special Regulations and the Articles of Association;

° Agrees with the Company, each Shareholder, Director, Supervisor, manager and officer of
the Company, and the Company acting for itself and for each Director, Supervisor, manager
and officer of the Company agrees with each Shareholder, to refer all differences and claims
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arising from the Articles of Association or any rights or obligations conferred or imposed
by the PRC Company Law or other relevant laws and administrative regulations concerning
the affairs of the Company to arbitration in accordance with the Articles of Association, and
any reference to arbitration shall be deemed to authorise the arbitration tribunal to conduct
hearings in open session and to publish its award. Such arbitration shall be final and
conclusive;

° Agrees with the Company and each Shareholder of the Company that the H Shares in the
share capital of the Company are freely transferable by the holder thereof; and

° Authorises the Company to enter into a contract on his behalf with each Director and officer
of the Company whereby each such Director and officer undertakes to observe and comply
with his obligation to Shareholders as stipulated in the Articles of Association.

Legal Compliance

The Company is required to observe and comply with the PRC Company Law, the Special
Regulations and the Articles of Association.

Contract between the Company and the Directors, Officers and Supervisors

The Company is required to enter into a contract in writing with every Director and officer
containing at least the following provisions:

° An undertaking by the Director or officer to the Company to observe and comply with the
PRC Company Law, the Special Regulations, the Articles of Association, the Codes on
Takeovers and Mergers and Share Repurchases and an agreement that the Company shall
have the remedies provided in the Articles of Association and that neither the contract nor
his office is capable of assignment;

o An undertaking by the Director or officer to the Company acting as agent for each
Shareholder to observe and comply with his obligations to Shareholders as stipulated in the
Articles of Association;

° An arbitration clause which provides that whenever any differences or claims arise from
any rights or obligations conferred or imposed by that contract, the Articles of Association,
the PRC Company Law or other relevant law and administrative regulations concerning the
affairs of the Company between the Company and the Directors or officers and between a
holder of H Shares and a Director or officer of the Company, such differences or claims will
be referred to arbitration at either the CIETAC in accordance with its rules or the HKIAC
in accordance with its securities arbitration rules, at the election of the claimant and that
once a claimant refers a dispute or claim to arbitration, the other party must submit to the
arbitral body elected by the claimant. Such arbitration will be final and conclusive;
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° If the party seeking arbitration elects to arbitrate the dispute or claim at HKIAC, then either
party may apply to have such arbitration conducted in Shenzhen according to the securities
arbitration rules of HKIAC; PRC laws shall govern the arbitration of disputes or claims
referred to above, unless otherwise provided by law or administrative regulations;

° The award of the arbitral body is final and shall be binding on the parties thereto;

° The agreement to arbitrate is made by the Director or officer with the Company on its own
behalf and on behalf of each Shareholder; and

° Any reference to arbitration shall be deemed to authorise the arbitral tribunal to conduct
hearings in open session and to publish its award.

The Company is also required to enter into a contract in writing with every Supervisor containing
statements in substantially the same terms.

Subsequent Listing

The Company will not apply for the listing of any of the H Shares on a PRC stock exchange
unless the Stock Exchange is satisfied that the relative rights of the holders of foreign shares are
adequately protected.

English Translation

All notices or other documents required under the Listing Rules to be sent by the Company to
the Stock Exchange or to holders of the H Shares are required to be in the English language, or
accompanied by a certified English translation.

General

If any change in the PRC law or market practices materially alters the validity or accuracy of any
of the bases upon which the additional requirements have been prepared, then the Stock Exchange may
impose additional requirements or make listing of the equity securities of a PRC issuer, including the
Company, subject to special conditions as the Stock Exchange considers appropriate. Whether or not
any such changes in the PRC law or market practices occur, the Stock Exchange retains its general
power under the Listing Rules to impose additional requirements and make special conditions in
respect of the Listing.

OTHER LEGAL AND REGULATORY PROVISIONS

Upon the Listing, the provisions of the SFO, the Codes on Takeovers and Mergers and Share
Repurchases and such other relevant ordinances and regulations as may be applicable to companies
listed on the Stock Exchange will apply to the Company.
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SECURITIES ARBITRATION RULES

The securities arbitration rules of the HKIAC contain provisions allowing an arbitral tribunal to
conduct a hearing in Shenzhen for cases involving the affairs of companies incorporated in the PRC
and listed on the Stock Exchange so that PRC parties and witnesses may attend. Where any party
applies for a hearing to take place in Shenzhen, the tribunal shall, where satisfied that such application
is based on bona fide grounds, order the hearing to take place in Shenzhen conditional upon all parties
including witnesses and the arbitrators being permitted to enter Shenzhen for the purpose of the
hearing. Where a party (other than a PRC party) or any of its witnesses or any arbitrator is not
permitted to enter Shenzhen, then the tribunal shall order that the hearing be conducted in any
practicable manner, including the use of electronic media. For the purposes of the securities arbitration
rules, a PRC party means a party domiciled in the PRC other than the territories of Hong Kong, Macau

and Taiwan.

Any person wishing to have detailed advice on PRC law or the laws of any jurisdiction is

recommended to seek independent legal advice.

— IV-38 —



APPENDIX V SUMMARY OF THE ARTICLES OF ASSOCIATION

This Appendix contains a summary of the Company’s Articles of Association for the main
purpose of outlining it to potential investors. As a summary only, all the important information to
potential investors may not be exhaustive here.

SHARES

Shares and Registered Capital

The shares of the Company are adopted as in the form of share certificates.

The Company shall have ordinary shares at all times. Subject to the approval of the company
approving department authorised by the State Council, the Company may, according to requirements,
create other classes of shares.

Shares of the Company shall be issued in fair and equal manner and shares of the same class shall
rank pari passu in all respects. Each of the shares of the same class shall be issued under the same
conditions and at the same price in each issuance, and the same price shall be paid for each of the
shares subscribed for by any entity or individual.

Subject to the approval of the securities authority of the State Council, the Company may issue
shares to domestic investors and foreign investors. The Board of the Company may implement,
through separate issuances, the proposals for the issuance of overseas-listed foreign shares and
domestic shares under the approval of the securities authority of the State Council. The Company may
implement separately its proposals for the issuance of overseas-listed foreign shares and domestic
shares pursuant to the preceding paragraph within fifteen months from the date of approval by the
securities regulatory authority of the State Council or within the period stipulated in the relevant
applicable regulations. Where the total number of shares stated in the proposal includes issuances of
overseas-listed foreign shares and domestic shares, shares under such issuances should be fully
subscribed all at once. If the shares cannot be fully subscribed all at once due to special circumstances,
the shares may, subject to the approval of the securities regulatory authority of the State Council, be
issued in separate tranches.

Increase, Reduction and Repurchase of Shares

Based on its operating and development needs, the Company may increase its capital in
accordance with the relevant requirements of the Articles of Association.

The Company may increase its registered capital in the following ways:

(i) issue new shares to non-specified investors;

(ii) place new shares to existing shareholders; or

(iii) issue bonus shares to existing shareholders;
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(iv) other manners permitted under laws and administrative regulations and approved by the

administrative department.

After the Company’s increase of share capital by means of the issuance of new shares has been
approved in accordance with the provisions of the Articles of Association, it shall be made in

accordance with the procedures set out in the relevant laws and administrative regulations of the PRC.

The Company may reduce its registered capital. The reduction in registered capital shall be made
in accordance with the procedures set out in the Company Law, other relevant regulations and the
Articles of Association. The Company must prepare a balance sheet and an inventory of assets when
it reduces its registered capital. The Company shall notify its creditors within ten days from the date
of the Company’s resolution to reduce registered capital and shall publish an announcement in a
newspaper within thirty days from the date of such resolution. A creditor has the right to require the
Company to repay its debts or to provide a corresponding guarantee for such debts within thirty days
from the date the one receives the relevant notice or, in the case of a creditor who did not receive such
notice, within forty-five days from the date of the announcement. The Company’s registered capital

shall not, after the reduction in capital, be less than the minimum amount prescribed by law.

Subject to compliance with the applicable laws and regulations, the Company may, through
passing the procedures required by the Articles of Association and obtaining subject to the approval
by reporting to the relevant competent authorities of the PRC, repurchase its issued shares through

legal procedures under the following circumstances:

(i) reducing the registered capital of the Company;

(i1) merging with other companies which hold the shares of the Company;

(iii) allocating shares for use in employee stock ownership scheme or as equity incentives;

(iv) acquiring shares held by shareholders who vote against any resolution adopted at the
shareholders’ general meeting on the merger or demerger of the Company upon their

request;

(v) allocating shares for use in the conversion of corporate bonds issued by the listed company
convertible into shares;

(vi) necessary to maintain the value and shareholders’ equity of the Company; or

(vii) other circumstances as permitted by laws and administrative regulations.

Save for the circumstances specified above, the Company shall not engage in trading of its

shares.
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The Company may, with approval of the relevant competent authorities of the PRC, repurchase

its shares in one of the following ways:

(i) making a pro rata offer of repurchase to all its shareholders;

(i1) repurchasing through public trading on a stock exchange;

(iii) repurchasing shares by an off-market agreement; or

(iv) other circumstances as permitted by laws, administrative regulations, listing rules of the

place where the shares of the Company are listed and the relevant competent departments.

The Company shall obtain the prior approval of the shareholders at a shareholders’ general
meeting, in the manner stipulated in the Articles of Association, before it can repurchase shares by the
mean of an off-market agreement. The Company may, by obtaining the prior approval of the
shareholders’ general meeting in the same manner, rescind or vary the contract it has entered into in
the abovementioned manner, or waive any rights in the contract. A contract for the repurchase of
shares referred to in the preceding paragraph includes but is not limited to an agreement to become
obliged to repurchase shares or acquire the right to repurchase shares. The Company shall not assign
a contract to repurchase its shares or any right provided in such contract. In the event that the
Company has redeemable shares, for the purpose that the Company has the right to repurchase the
redeemable shares, if they are not repurchased through the market or by tender, the price of these
shares shall not exceed a maximum price; if they are repurchased by tender, the relevant tender shall

be available to all shareholders on the same terms.

Resolution by shareholders’ general meeting is required for repurchase of shares of the Company.
Repurchase of the Company’s shares by the Company under the circumstances stipulated in (iii), (v)
and (vi) as mentioned above may be implemented only after the relevant resolution has been resolved
by more than two-thirds of the directors attending the Board meeting. Shares repurchased by the
Company pursuant to the above requirements under (i) shall be cancelled within ten days from the date
of acquisition; shares repurchased under (ii) and (iv) shall be transferred or cancelled within six
months; where shares are repurchased under (iii), (v) and (vi), the aggregate number of shares held
by the Company shall not exceed ten percent of the total number of shares in issue of the Company
and such shares shall be transferred or cancelled within three years. After the Company has
repurchased its shares according to laws, if the shares are to be cancelled according to law, such shares
shall be transferred or cancelled within the period prescribed by laws and administrative regulations.
If the Company cancels shares, it shall carry out registration of change in its registered capital with
its original registrar. The aggregate par value of the cancelled shares shall be deducted from the
Company’s registered capital.
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Transfer of Shares

Unless otherwise provided by laws, administrative regulations and the listing rules in the place
where the Company’s shares are listed, fully-paid shares of the Company are transferrable free from
any restrictions of the transfer rights and free of lien. Transfer of overseas-listed foreign shares listed

in Hong Kong requires registration by the share registrar in Hong Kong appointed by the Company.

The Company shall not accept any of its own shares as the subject of pledge.

Financial Assistance for Acquisition of the Company’s Shares

The Company or its subsidiaries shall not, at any time, provide any kind of financial assistance
to a person who acquires or is proposing to acquire the Company’s shares. The aforesaid person
acquiring the Company’s shares includes a person who has directly or indirectly incurred any

obligations as a result of the acquisition of the Company’s shares.

The Company or its subsidiaries shall not, by any means at any time, provide financial assistance
to the aforesaid person for the purpose of reducing or discharging his obligations. When the following

circumstances occurred, the above restriction shall not be applied:

(i) the provision of financial assistance by the Company where the financial assistance is given
in good faith in the interests of the Company, and the principal purpose of which is not for
the acquisition of the Company’s shares, or the giving of financial assistance is an

incidental part of the overall plan of the Company;

(ii) the lawful distribution of the Company’s assets as dividends;

(iii) the allotment of shares as dividends;

(iv) the reduction of registered capital, repurchase of shares or reorganisation of share capital
structure of the Company effected in accordance with the Articles of Association;
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v)

(vi)

the loans provided by the Company within its scope of business and in the ordinary course
of its business, provided that the net assets of the Company are not thereby reduced or, to
the extent that the assets are thereby reduced, the financial assistance is provided from the
distributable profits of the Company; and

the contributions made by the Company to the staff share ownership schemes, provided that
the net assets of the Company are not thereby reduced or, to the extent that the assets are
thereby reduced, the financial assistance is provided from the distributable profits of the
Company.

Share Certificates and Register of Shareholders

Share certificates of the Company shall be in registered form.

Particulars which shall be stated on a share certificate include:

()

(i)

(iii)

(iv)

v)

the name of the Company;

the date of incorporation of the Company;

the class of shares, nominal value thereof and the number of shares represented;

the serial number of the share certificate; and

other items as required to be specified by the Company Law, Special Regulations and the
stock exchange of the place where the Company’s shares are listed.

The Company may issue overseas-listed foreign shares in the form of foreign depository receipts

or other derivative means in accordance with the laws and the practice of registration and deposit of

securities in the place where the Company’s shares are listed.

The Company shall maintain a register of shareholders and register the following particulars:

(1)

(i1)

(iii)

(iv)

(v)

(vi)

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

the class and number of shares held by each shareholder;

the amount paid or payable in respect to the shares held by each shareholder;

the serial numbers of the shares held by each shareholder;

the date on which each shareholder was registered as a shareholder; and

the date on which each shareholder ceased to be a shareholder.
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The Company may, in accordance with the understanding reached and agreements entered into
between the securities regulatory authority of the State Council and overseas securities regulatory
authorities, maintain its original copy of the register of holders of overseas-listed foreign shares
outside China and entrust an overseas agent to maintain such register.

The Company shall maintain the part of register of holders of overseas-listed foreign shares
relating to holders of shares listed on the Hong Kong Stock Exchange in Hong Kong, and maintain
a duplicate thereof at the Company’s corporate domicile. The appointed overseas agent shall ensure
the consistency between the original copy and the duplicate of the register of holders of
overseas-listed foreign shares at all times.

If there is any inconsistency between the original copy and the duplicate of the register of holders
of overseas-listed foreign shares, the original copy shall prevail.

No share transfer may be entered in the register of shareholders within thirty days prior to the
date of a shareholders’ general meeting or within five days before the record date set by the Company
for the purpose of distribution of dividends.

Any person who disputes the register of shareholders and requests to have his/her name entered
to, or removed therefrom may apply to the relevant court of authority for rectification of the register
of shareholders.

Any shareholder who is registered in, or any person who requests to have his/her name entered
in, the register of shareholders may, if his/her share certificates (the “Original Certificates”) are lost,
apply to the Company for a replacement share certificate in respect to such shares (the “Relevant
Shares”).

SHAREHOLDERS AND SHAREHOLDERS’ GENERAL MEETINGS

Shareholders

A shareholder of the Company is a person who lawfully holds shares of the Company and whose
name is entered in the register of shareholders. A shareholder shall enjoy rights and assume obligations
according to the class and number of shares held by that shareholder. Shareholders holding the same
class of shares shall enjoy the same rights and assume the same obligations. All classes of shareholders
of the Company shall have equal rights in any distribution in the form of a dividend or any other form.

Holders of ordinary shares of the Company shall have the following rights:

(i) the right to receive dividends and other distributions in proportion to the number of shares
held;

(i1) the right to request, convene, chair, attend and vote in person or appoint a proxy to attend
and vote on their behalf at shareholders’ general meetings in accordance with the laws;
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(iii) the right to supervise and manage the Company’s business operations, and to put forward

(iv)

(v)

proposals or raise enquiries;

the right to transfer, give as gift or pledge the shares held in accordance with laws and

administrative regulations and the Articles of Association;

the right to obtain the relevant information in accordance with the Articles of Association,

including:

1.  a duplicate of the Articles of Association upon payment of costs and fees;

2. the right to inspect and copy upon payment of a reasonable fee:

(D

(2)

(3)

(4)

(5)

(6)

(7

a duplicate of the register of all shareholders;

personal particulars of directors, supervisors, president and other senior
management officers of the Company, including:

a) current and previous names and aliases;

b) main address (residence);

c) nationality;

d) full-time and all other part-time occupations and duties;

e) identification documents and their numbers.

report on the state of the Company’s issued share capital;

reports showing the aggregate par value and number of shares, the highest and
lowest prices paid in respect of each class of shares repurchased by the Company
since the end of the last accounting year and all the expenses paid by the
Company therefor (with a breakdown between domestic shares and foreign
shares (and H shares (if applicable));

duplicates of minutes of the shareholders’ general meetings (for shareholders’
inspection only), duplicates of special resolutions of the Company and duplicates

of resolutions of meetings of the Board and the Supervisory Committee;

the Company’s latest audited financial statements and reports of directors,
accounting firms and the Supervisory Committee;

a duplicate of the latest annual examination report filed with the state

administration for industry and commerce departments or other competent
authorities;
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The Company shall place the documents referred to in the above items (1) to (7) (other than item
(2)) and any other applicable documents at the Company’s Hong Kong address as required by the Hong
Kong Listing Rules for inspection by the public and shareholders free of charge (excluding the
minutes of the shareholders’ general meetings which are for shareholders’ inspection only). The
shareholders of the Company can also inspect the resolutions of meetings of the Board and the
Supervisory Committee of the Company. Where shareholders request inspection of the relevant
information or demand for materials as aforementioned, they shall provide the Company with written
documents evidencing the class and number of shares of the Company they hold. Upon verification

of the shareholder’s identity, the Company shall provide information requested by such shareholder.

(vi) in the event of the termination or liquidation of the Company, the right to participate in the
distribution of the remaining assets of the Company in proportion to the number of shares
held;

(vii) with respect to shareholders who voted against any resolutions adopted at the shareholders’
general meeting on the merger or demerger of the Company, the right to demand the

Company to acquire the shares held by them;

(viii)any other rights conferred by laws, administrative regulations, departmental rules, the
listing rules of the place where the Company’s shares are listed and the Articles of

Association.

If a resolution passed at a shareholders’ general meeting or meeting of the Board of the Company
violates laws and administrative regulations, the shareholders shall have the rights to submit a petition

to the people’s court to render the resolution invalid.

If the procedures for convening, or the method of voting at, a shareholders’ general meeting or
meeting of the Board violate laws and administrative regulations or the Articles of Association, or the
contents of a resolution violate the Articles of Association, shareholders shall have the rights to submit
a petition to the people’s court to revoke such resolution within sixty days from the date on which such

resolution is adopted.

Where the Company incurs loss as a result of violation of laws and administrative regulations or
the Articles of Association by directors and senior management officers in the course of performing
their duties, shareholders individually or jointly holding more than one percent of the shares of the
Company for more than one hundred and eighty consecutive days shall have the rights to request in
writing to the Supervisory Committee to initiate legal proceedings in the people’s court where the
Company incurs loss as a result of violation of laws and administrative regulations or the Articles of
Association by the Supervisory Committee in the course of performing its duties, the shareholders
shall have the rights to request in writing to the Board to initiate legal proceedings in the people’s

court.
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If the Supervisory Committee or the Board refuses to initiate legal proceedings upon receipt of
the written request of shareholders stated in the preceding paragraph, or fails to initiate such legal
proceedings within thirty days from the date on which such request is received, or in case of
emergency where failure to initiate such proceedings immediately will result in irreparable damage to
the Company’s interests, the shareholders described in the preceding paragraph shall have the rights
to initiate legal proceedings in the people’s court directly in their own names in the interest of the
Company.

If any person infringes the lawful rights and interests of the Company, thus causing any loss to
the Company, the shareholders as mentioned in the first paragraph of this Article may initiate legal
proceedings in the people’s court in accordance with the provisions of the preceding two paragraphs.

If any director or senior management officer is in violation of laws and administrative
regulations or the Articles of Association, thus causing any loss to the shareholders, the shareholders
may initiate legal proceedings in the people’s court.

Holders of ordinary shares of the Company shall assume the following obligations:

(i) to abide by the Articles of Association;

(i) to pay subscription monies according to the number of shares subscribed and the method
of subscription;

(iii) not to surrender the shares unless required by the laws and regulations;

(iv) other obligations imposed by laws, administrative regulations, rules, normative documents,
the listing rules of the place where the Company’s shares are listed and the Articles of
Association.

Shareholders are not liable for making any further contribution to the share capital other than as
agreed by the subscribers of the relevant shares on subscription.

Apart from the obligations imposed by laws and administrative regulations or the listing rules of
the place where the Company’s shares are listed, a controlling shareholder, in exercising his/her rights
as a shareholder, shall not exercise his/her voting rights in respect to the following matters in a manner
prejudicial to the interests of all or some of the shareholders of the Company when they exercise their
rights as shareholders:

(i) torelieve a director or supervisor of his/her duty to act honestly in the best interests of the
Company;

(i1) to approve the directors or supervisors (for their own account or for the account of other
parties) to deprive the Company of its assets in any manner, including, but not limited to,
any opportunity favourable to the Company;
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(iii)

to approve the directors or supervisors (for their own account or for the account of other
parties) to deprive another shareholder of his/her individual interests, including but not
limited to any allocation right and voting right, but excluding any corporate restructuring
proposal made at the shareholders’ general meeting in accordance with the Articles of

Association.

General Provisions for the Shareholders’ General Meeting

The shareholders’ general meeting is the power of authority of the Company and shall legally

exercise the following functions and powers:

(i)

(i)

(iii)

(iv)

(v)

(vi)

to decide the Company’s operational directions and investment plans;

to elect and replace directors and to determine matters relating to the remuneration of the

directors;

to elect and replace supervisors who are not staff representatives and to determine matters

relating to the remuneration of the supervisors;

to consider and approve the directors’ reports;

to consider and approve the reports of the Supervisory Committee;

to consider and approve the Company’s annual financial budgets and final accounts;

(vii) to consider and approve the Company’s profit distribution plan and loss recovery plan;

(viii)to make resolutions on increase or reduction of the Company’s registered capital;

(ix)

(x)

(xi)

to make resolutions on the merger, demerger, dissolution, liquidation or transformation of

the Company;

to make resolutions on the issue of corporate bonds and other securities of the Company and
the listing of the Company;

to make resolutions on the issue of appointment, dismissal or non-reappointment of

accounting firms;

(xii) to amend the Articles of Association;

(xiii)to consider the motions put forward by shareholders individually or jointly holding more

than three percent of the Company’s voting shares;
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(xiv) other matters which are required to be resolved at the shareholders’ general meeting as

required by laws, administrative regulations, the listing rules of the stock exchange in the
place where the Company’s shares are listed and the Articles of Association.

A shareholders’ general meeting shall either be an annual general meeting or an extraordinary

general meeting. Shareholders’ general meetings shall be convened by the Board. Annual general

meetings shall be held once every year and within six months from the close of the preceding

accounting year.

The

Board shall convene an extraordinary general meeting within two months from the

occurrence of any of the following circumstances:

(1)

(i)

(iii)

(iv)

v)

when the number of directors is less than the number stipulated in the Company Law or

two-thirds of the number specified in the Articles of Association;

when the unrecovered losses of the Company amount to one-third of the total amount of its

paid-in share capital;

when any shareholder individually or jointly holding more than ten percent of the
Company’s voting shares outstanding requests in writing for the convening of an

extraordinary general meeting;

when deemed necessary by the Board or when requested by the Supervisory Committee;

any other circumstances stipulated in laws, regulations, the listing rules of the place where

the Company’s shares are listed and the Articles of Association.

Convening of Shareholders’ General Meetings

Shareholders’ general meetings shall be convened by the Board.

Shareholders individually or jointly holding more than ten percent of the Company’s total shares

carrying voting rights request for the convening of an extraordinary general meeting or a class meeting

shall follow the procedures below:

(1)

shareholders individually or jointly holding more than ten percent of the shares carrying
voting rights may sign one or more written requests of identical form of content requesting
the Board to convene an extraordinary general meeting or a class meeting and stating the
subject of the meeting. The Board shall make a written response as to whether or not it
agrees to convene the extraordinary general meeting or the class meeting within ten days

of after having received the aforementioned written request. If the Board agrees to convene
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the extraordinary general meeting or the class meeting, a notice convening such a meeting
shall be issued within five days after the resolution of the Board is passed. If the original
proposal contained in the notice is changed, approval of the relevant shareholders shall be
sought. The abovementioned shareholding shall be calculated as at the day on which the

written request is made.

(ii) if the Board fails to issue a notice of convening such meeting within thirty days upon
receipt of the above mentioned written request, the shareholders who made such request
may convene the meeting of their own accord within four months upon the Board having
received such request. The convening procedures shall, to the greatest extent possible, be
identical to procedures according to which shareholders’ general meetings are to be

convened by the Board.

If the shareholders convene and hold a meeting themselves because the Board fails to hold the
meeting as mentioned above, reasonable expenses incurred by the shareholders shall be borne by the
Company and deducted from the amount due by the Company to the Director(s) who have neglect their

duties.

The Supervisory Committee is entitled to propose in writing to the Board to convene an
extraordinary general meeting. The Board shall, according to laws, administrative regulations and the
Articles of Association, furnish a written reply to the Supervisory Committee stating its agreement or
disagreement to the convening of the extraordinary general meeting within ten days upon receipt of

such proposal.

If the Board agrees to convene an extraordinary general meeting, it shall serve the notice of such
meeting within five days after the relevant Board resolution is passed. Consent of the Supervisory

Committee shall be obtained in the event of any changes made to the original proposal in the notice.

If the Board does not agree to convene an extraordinary general meeting or fails to furnish any
written reply to the Supervisory Committee within ten days upon receipt of such proposal, the Board
is deemed to be unable or unwilling to perform the duty of convening a general meeting, in which case

the Supervisory Committee may convene and preside over such meeting by itself.

If the Supervisory Committee or the shareholders decide(s) to convene a shareholders’ general

meeting, it (they) shall notify the Board in writing.

If the Supervisory Committee or the shareholders convene(s) a shareholders’ general meeting on
its/their own, the Board shall cooperate accordingly. The Board shall provide the register of

shareholders as at the date of the shareholding registration date.

If the Supervisory Committee or the shareholders convene(s) a shareholders’ general meeting on

its/their own, the necessary expenses of the meeting shall be borne by the Company.
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Proposals and Notice of Shareholders’ General Meetings

Where the Company convenes a shareholders’ general meeting, the Board, the Supervisory
Committee and shareholder(s) severally or jointly holding more than three percent of the shares of the
Company may make proposals to the Company.

Shareholder(s) individually or collectively holding more than three percent of the shares of the
Company may propose ex tempore motions no later than ten days prior to the convening of the
shareholders’ general meeting by submitting the same in writing to the convener; the convener shall
notify other shareholders within two days after the receipt of the motions and table the same at the
shareholders’ general meeting for consideration. Ex tempore motions shall carry specific subjects and
matters to be resolved that fall within the scope of authority of the shareholders’ general meeting.

Resolutions in the notice of the shareholders’ general meeting that do not specify or comply with
the provisions of the Articles of Association shall not be voted on and resolved by the shareholders’

general meeting.

Voting and Resolutions of Shareholders’ General Meetings

Resolutions of a shareholders’ general meeting shall be divided into ordinary resolutions and

special resolutions.

Ordinary resolutions made by the shareholders’ general meeting shall be passed by votes
representing more than half of the voting rights held by shareholders (including proxies thereof)
attending the shareholders’ general meeting.

Special resolutions made by the shareholders’ general meeting shall be passed by votes
representing more than two-thirds of voting rights held by shareholders (including proxies thereof)

attending the shareholders’ general meeting.

The following issues shall be approved by ordinary resolutions at a shareholders’ general

meeting:

(i) work reports of the Board and the Supervisory Committee;

(ii) profit distribution plan and loss recovery plan formulated by the Board;

(iii) election and removal of the members of the Board and supervisors who are not staff

representatives, their remunerations and the method of payment thereof;

(iv) annual budgets, final accounts, balance sheets, income statements and other financial

statements of the Company;
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(v) issues other than those that should be passed by special resolutions pursuant to laws,
administrative regulations, listing rules of the place where the Company’s shares are listed
or the Articles of Association.

The following issues shall be approved by special resolutions at a shareholders’ general meeting:

(i) the increase or decrease in share capital of the Company and the issue of shares of any

class, warrants and other similar securities;

(ii) the issue of corporate bonds;

(iii) the demerger, merger, dissolution, liquidation or transformation of the Company;

(iv) the amendment to the Articles of Association;

(v) other matters considered by the shareholders’ general meeting by way of an ordinary
resolution to be of a nature which may have a material impact on the Company and should

be adopted by special resolution;

(vi) other matters required by the Articles of Association and the listing rules of the place where

the Company’s shares are listed to be adopted by means of a special resolution.

Shareholders (including proxies thereof) exercise voting power in the shareholders’ general

meeting with the number of voting shares represented by them, and each share has one vote.

Special Procedures for Voting by Class Shareholders

Shareholders holding different classes of share shall be class shareholders.

Any variation or abrogation of the rights of class shareholders proposed by the Company shall
be approved by a special resolution of the shareholders’ general meeting and by the shareholders of
the affected class at a separate shareholders meeting convened in accordance with the Articles of

Association.

The following circumstances shall be deemed to be variation or abrogation of the rights of

shareholders of a certain class:

(i) increase or decrease in the number of shares of that class, or increase or decrease in the
number of shares of another class having the same or more rights in voting, distribution or

other privileges;
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(ii)

(iii)

(iv)

v)

(vi)

(vii)

conversion of all or part of the shares of that class into shares of other classes, or
conversion of all or part of the shares of other classes into shares of that class or granting

rights of such conversion;

removal or reduction of the entitlement and rights to receive and retain dividends

attributable to shares of that class;

reduction or removal of the rights of priority to receive dividends or distribution of wealth

in the event of liquidation attached to shares of that class;

increase, removal or reduction of the rights of share conversion, options, voting rights, the
right to transfer, priority in placement of shares and the rights to acquire securities of the

Company attached to shares of that class;

removal or reduction of the right to receive sums payable by the Company in particular

currencies attached to shares of that class;

creation of a new class of shares having the same or more rights in voting, distribution or

other privileges;

(viil)imposing or strengthening the restriction on the transfer of or the ownership of shares of

(ix)

(x)

(xi)

(xii)

that class;

issue of rights to subscribe for or convert into shares of that class or other class;

increase in the rights and privileges of shares of other classes;

proposed restructure of the Company which shall result in different class shareholders

having to assume disproportionate liabilities; and

alteration or cancellation of the provision of this Articles of Association.

Shareholders of the affected class, whether or not having the rights to vote at the shareholders’

general meetings, shall have the rights to vote at the class meeting in relation to any of the matters

of the Company under circumstances (ii) to (viii) and (xi) to (xii) mentioned above, but interested

shareholders shall not be entitled to vote at the class meeting.

A resolution of a class meeting shall be passed by at least a two-thirds majority calculated on the

basis of the voting rights held by the shareholders present and entitled to vote at the class meeting.
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The special procedures for voting by class shareholders shall not apply in the following

circumstances:

(i) pursuant to a special resolution of the shareholders’ general meeting, the Company issues
domestic shares, unlisted foreign shares and overseas-listed foreign shares in a period of
twelve months, either separately or concurrently, and the respective numbers of domestic
shares, unlisted foreign shares and overseas-listed foreign shares proposed to be issued do

not exceed twenty percent of the respective numbers of outstanding shares; or

(i1) issue of domestic shares and unlisted foreign shares upon establishment of the Company
and issue of overseas-listed foreign shares pursuant to a plan approved by the securities
regulatory agency of the State Council within fifteen months from the date of approval; or

(iii) upon the approval of the securities regulatory agency of the State Council, the domestic
shares and the unlisted foreign shares of the Company are converted into overseas listed

foreign shares and listed for trading on an overseas stock exchange.

Directors and the Board

Directors

Directors shall be produced by election at the shareholders’ general meeting for a term of three
years. Upon the expiration of the term of office, a director shall be eligible to offer himself for

re-election and reappointment.

A director is not required to hold any shares of the Company.

If any director fails to attend in person or appoint other directors to attend meetings of the Board
for two consecutive times without any proper reason, such director shall be deemed to have failed to
perform his duties, and the Board may propose to replace such director at the shareholders’ general

meeting.

A director may tender resignation prior to the expiry of his term of office. The resigning director
shall submit a resignation report in writing to the Board. If re-election is not held timely upon expiry
of the term of office of directors, or if the number of directors of the Board falls below the quorum
due to a director’s resignation during his term, before the re-elected director assumes office, the
original director shall continue to perform the director’s duties according to the laws, administrative
regulations and Articles of Association. Provided without violation of the relevant regulations and
regulatory rules of the place where the shares of the Company are listed, if a new director is appointed
by the Board to fill a temporary vacancy of the Board or as a new additional director, the term of office
of such appointed director shall only last until the next annual general meeting, and shall be eligible

to be re-elected at the meeting.
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Independent Non-executive Directors

An independent non-executive director refers to a director who does not act in other capacities
in the Company other than director, committee member or chairman of special committees under the
Board, nor there any relationship between the Company and its substantial shareholders which may
affect the director in making objective judgements. Independent non-executive directors shall account
for at least one-third of the members of the Board and not less than three persons. Independent
non-executive directors of the Company shall include at least one with applicable professional
qualifications or with applicable accounting or related financial management strengths, and shall
include at least one independent non-executive director who shall generally live in Hong Kong.

The term of an independent non-executive director is the same as that of other directors of the
Company. An independent director who is re-elected may serve for another term if he/she is re-elected
after his/her term of office expires.

An independent non-executive director shall have the qualifications and independence stipulated
by laws and regulations and listing rules in the place where the Company’s shares are listed.

Board

The Company shall establish a Board consisting of ten directors, with one chairman. The number
of independent non-executive directors shall represent at least one-third of the Board and there shall
be at least one accounting professional.

The Board shall be accountable to the shareholders’ general meeting and exercise the following
functions and powers:

(i) to be responsible for convening the shareholders’ general meetings and report on its work
to the shareholders’ general meetings;

(i1) to implement the resolution of the shareholders’ general meeting;

(iii) to decide on the business plans and investment schemes of the Company;

(iv) to formulate the Company’s proposed annual financial budget and final accounts;

(v) to formulate the Company’s profit distribution plan and loss recovery plan;

(vi) to formulate proposals for the increase or reduction of the Company’s registered capital,
and plans for the issue of corporate bonds;

(vii) to draw up plans for merger, demerger, dissolution or change of the form of the Company;

(viii)to decide on the establishment of the Company’s internal management organisation;
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(ix) to appoint or remove the Company’s president; to appoint or remove the senior vice
president, vice president, chief financial officer and other senior management officers of
the Company pursuant to the president’s nominations, and to determine the remuneration

matters thereof;

(x) to formulate the Company’s basic management system;

(xi) to formulate proposals for amendment to the Articles of Association;

(xii) to review and approve the change in use of proceeds;

(xiii)other functions and powers as conferred by laws and regulations, requirements of the listing
rules of the place where the Company’s shares are listed, the shareholders’ general meetings

and the Articles of Association.

In making the resolutions in the preceding paragraph by the Board, except for circumstances
under (vi), (vii) and (xi) which must be approved by resolutions of more than two-thirds of the
directors, the remaining resolutions shall be approved by resolutions of more than half of all the
directors. The Board shall perform duties pursuant to State laws, administrative regulations, the listing
rules of the place where the shares of the Company are listed, the Articles of Association and the
resolutions of the shareholders’ general meetings.

When the Board disposes of fixed assets, the Board shall not, without the approval of the
shareholders’ general meeting, dispose or agree to dispose of such fixed assets where the aggregate
of the expected value of the fixed assets contemplated to be disposed of and the realized value of fixed
assets that have been disposed of within four months immediately preceding the proposed disposition
exceeds thirty-three percent of the value of fixed assets as shown in the latest audited balance sheet

examined in the shareholders’ general meeting.

The validity of a transaction for the disposition of fixed assets by the Company shall not be
affected by a breach of provision (i) in this Article.

The chairman of the Board shall exercise the following functions and powers:

(i) to preside over shareholders’ general meetings, to convene and preside over the meetings
of the Board;

(i) to inspect the implementation of the resolutions of the Board;

(iii) to sign the securities issued by the Company;

(iv) other functions and powers conferred by the Board or the listing rules of the place where

the Company shares are listed.
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Meetings of the Board shall be divided into regular meetings or interim meetings. Meetings of
the Board shall be held at least four times each year and shall be convened by the chairman of the
Board. A notice shall be sent at least 14 days prior to the date of a regular meeting of the Board or
at least 5 days prior to an interim meeting. By consent of all directors, the above time limit may be
waived. If an interim meeting of the Board needs to be held quickly due to urgent circumstances, a
meeting notice may be given at any time by telephone or other oral methods, provided that the
convener makes an explanation thereof at the meeting.

Meetings of the Board shall be held only if more than one-half of the directors (including
directors entrusted to attend the meeting according to provisions of the Articles of Association) are
present. Each director shall have one vote. Where the Board makes resolutions, unless specified
otherwise in the Articles of Association, resolutions of the Board shall be passed by more than half
of all the directors. Where the number of votes against and in favor of a resolution is the same, the
chairman of the Board is entitled to one more vote.

A director shall attend the meeting of the Board in person. If a director is unable to attend a
meeting of the Board, he/she may appoint another director by a written power of attorney to attend
on his/her behalf. Such a power of attorney shall specify the scope of authorisation.

The Board and its committees shall keep minutes of its decision on the matters considered at the
meetings.

Special Committees under the Board

The Board shall establish special committees including but not limited to audit committee,
remuneration committee and nomination committee and formulate corresponding implementation
rules stipulating the main duties, decision-making procedures and rules of procedure of each special
committee. The Board is responsible for the amendments and explanations of the implementation rules
of each special committee.

Secretary to the Board

The Company shall have one secretary to the Board, who shall be a senior management officer
of the Company.

The secretary to the Board shall be a natural person with essential expertise and experience, who
shall be engaged or dismissed by the Board. The main responsibilities of the secretary to the Board
are:

(i) to ensure the completeness of the Company’s organisational documents and records;

(i) to ensure that reports and documents of the Company required by competent authorities are
prepared and delivered in accordance with laws, and to be responsible for accepting the
relevant tasks assigned by the regulator and arranging for their completion;
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(iii) to ensure that the Company’s register of members is duly made, and to ensure that persons
with right to receive relevant Company records and documents receive such records and
documents in a timely manner;

(iv) to be responsible for matters relating to the disclosure of Company information, to ensure
the timeliness, accuracy, lawfulness, integrity and completeness of the disclosure of
Company information;

(v) to perform other functions and powers granted by the Board and other functions and powers
required by the stock exchange of the place where the Company’s shares are listed.

Directors or other senior management officers of the Company may concurrently hold the office
of secretary to the Board. The accountants of the accounting firm engaged by the Company shall not
concurrently hold the office of secretary to the Board.

If the office of secretary to the Board is held concurrently by a director of the Company and a
certain act is to be done by a director and the secretary to the Board separately, the person who
concurrently holds the offices of director and secretary to the Board may not perform the act in both
capacities.

President

The Company shall have one president who shall be appointed or dismissed by the Board. The
Company shall have several senior vice presidents and vice presidents who shall be appointed or
dismissed by the Board.

The Board may decide that a member of the Board acts concurrently as the president.

The president shall serve a term of three years. At the expiration of his terms, the president may
continue to serve as such if reappointed.

The president of the Company shall be accountable to the Board and exercise the following
functions and powers:

(i) to be in charge of the Company’s operation and management, to coordinate the
implementation of the resolutions of the Board and report the work to the Board;

(i) to organise the implementation of the Company’s annual operation plan and investment
proposal;

(iii) to draft plans for the establishment of the Company’s internal management organisation;

(iv) to draft the Company’s basic management system;

(v) to formulate the Company’s basic rules and regulations;
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(vi) to request to engage or dismiss the Company’s senior vice president, vice president and

chief financial officer;

(vii) to engage or dismiss the responsible managers except those who shall be engaged or
dismissed by the Board;

(viii)other functions and powers granted by the Articles of Association and the Board.

President of the Company shall attend meetings of the Board. President who is not a director has

no voting rights at meetings of the Board.

When exercising its functions and powers, the president of the Company shall perform its
obligations of good faith and diligence in accordance with laws, administrative regulations, rules,
normative documents, relevant provisions of the securities regulatory authority of where the

Company’s shares are listed and the provisions of the Articles of Association.

Supervisory Committee

The Company has a Supervisory Committee.

The Supervisory Committee consists of three supervisors, and one of them shall act as the
chairman. Supervisors shall serve a term of three years. At the expiration of their terms, the

supervisors may serve as such if re-elected.

The appointment and dismissal of the chairman of the Supervisory Committee shall be approved

by resolution of more than two-thirds of the members of the Supervisory Committee.

Members of the Supervisory Committee consists of two shareholder representatives and one
representative of the Company’s employees. Shareholder representatives shall be elected and removed
by the shareholders’ general meeting, and the representatives of employees shall be democratically

elected or removed by the Company’s employees.

Directors, president and other senior management officers of the Company shall not act

concurrently as supervisors.

Meetings of the Supervisory Committee shall be divided into regular meetings and interim
meetings. Regular meetings of the Supervisory Committee shall be held at least once every six months,
and shall be convened and presided over by the chairman of the Supervisory Committee. Supervisors
may propose the holding of interim meeting of the Supervisory Committee. If the chairman of the
Supervisory Committee is unable or fails to perform such duties, a supervisor elected jointly by no less

than half of the supervisors shall convene and preside over the meeting the Supervisory Committee.
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The Supervisory Committee shall be accountable to the shareholders’ general meeting and

legally exercise the following functions and powers:

(1)

(ii)

(iii)

@iv)

(v)

(vi)

to check the financial condition of the Company;

to supervise directors, president and other senior management officers in the performance
of their duties to the Company and to propose the removal of directors or senior
management officers who violate laws, administrative regulations, the listing rules of the
place where shares of the Company are listed, the Articles of Association or resolutions of

the shareholders’ general meeting;

to request directors, president and other senior management officers of the Company to

rectify their acts which are detrimental to the Company’s interest;

to check and inspect financial information such as the financial report, business report and
plans for profits distribution to be submitted by the Board to the shareholders’ general
meetings, and to appoint, in the name of the Company, certified accountants and practicing

auditors to assist in the review should any doubt arise in respect thereof;

to propose the convening of an extraordinary general meeting, and if the Board fails to
perform its duty of convening and presiding over a shareholders’ general meeting, to

convene and preside over such meeting;

to submit motions to the shareholders’ general meeting;

(vii) to negotiate with directors on behalf of the Company or to sue directors, president and other

senior management officers according to laws and the Articles of Association; and

(viii)other powers prescribed by the Articles of Association.

Supervisors shall attend board meetings and ask questions or suggestions on matters resolved by

the Board.

Meetings of the Supervisory Committee shall be held only if more than two-thirds of the

members of the Supervisory Committee are present. Meetings of the Supervisory Committee shall vote

by poll. Each supervisor shall have one vote. Meetings of the Supervisory Committee shall be attended

by the supervisors themselves. If any supervisor is unable to attend the meetings due to any reason,

he may appoint in writing another supervisor to attend meetings of the Supervisory Committee on his

behalf, and the power of attorney shall specify the scope of authorisation.

Resolutions of the Supervisory Committee shall be approved by more than two-thirds of the

members of the Supervisory Committee.
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Minutes shall be prepared for all meetings of the Supervisory Committee. Minutes shall be
signed by all attending supervisors and the person taking the minutes. Minutes of meetings of the
Supervisory Committee shall be kept as archives of the Company by a person designated by the

chairman of Supervisory Committee. The meeting minutes shall be kept for at least ten years.

Qualifications and Obligations of Directors, Supervisors, President and Other Senior
Management Officers of the Company

None of the persons in any of the following situations shall serve as the directors, supervisors,

president or other senior management officers of the Company:

(i) being without civil capacity or having limited civil capacity;

(i1)) having been penalized or sentenced due to an offense of corruption, bribery, encroachment
on property, misappropriation of property or disruption of social and economic order, or
having been deprived of political rights due to the committing of any crime, and in each
case, five years not having elapsed since the completion of the relevant penalty, sentence

or deprivation;

(iii) having been a former director, factory director or manager of a company or enterprise
which had been bankrupt and liquidated as a result of improper management whereby such
person was personally liable for the bankruptcy of such company or enterprise, where less
than three (3) years have elapsed since the date of completion of the liquidation of the

company or enterprise;

(iv) having been the legal representative of a company or enterprise the business license of
which was revoked and business of which was compulsorily closed down due to violation
of laws whereby such person was personally liable, and three years not having elapsed since

the date of revocation of the business license of the company or enterprise;

(v) being a debtor personally liable for a relatively large debt which has not been paid as it fell

due;

(vi) having been subject to an investigation by judicial authorities for suspected offense and the

lawsuit is not settled yet;

(vii) being prohibited from serving as senior management of enterprises by laws and regulations;

(viii)being a non-natural person;
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(ix) having been convicted by the relevant competent authorities for violations of securities
regulations and acting fraudulently or dishonestly, where less than five years have elapsed
since the date of conviction;

(x) circumstances specified in the laws, administrative regulations, listing rules or relevant

laws and regulations of the places where the Company’s shares are listed.

Any election and appointment of directors, supervisors and senior management in breach of the

preceding sub-paragraphs shall be void.

Any director, supervisor and senior management who falls within one of the above categories
referred in sub-paragraph (i) of this article during their term of service shall be precluded from his/her

duties by the Company.

The validity of the conduct of directors, president or other senior management officers who act
in good faith on behalf of the Company with respect to third parties shall not be affected by any

irregularity in their appointments, elections or qualifications.

Apart from the obligations required by laws, administrative regulations or the listing rules of the
place where shares of the Company are listed, the directors, supervisors, president and other senior
management officers of the Company shall have the following obligations to each shareholder in the

exercise of the functions and powers of the Company entrusted to them:

(i) not to cause the Company to exceed the scope of business stipulated in its business license;

(i) to act honestly in the best interests of the Company;

(ii1) not to deprive the Company in any way of its properties, including but not limited to the

opportunities beneficial to the Company;

(iv) not to deprive the shareholders of personal interest, including but not limited to the
allotment rights and the voting rights, but excluding the restructuring of the Company
submitted to the shareholders’ general meeting for approval in accordance with the Articles

of Association.

The directors, supervisors, the president and other senior management officers of the Company
shall perform their duties in good faith and shall not put themselves in a position where their interests

may be contradictory to their obligations. These principles include but not limited to the following:

(i) acting in good faith to the best interests of the Company;

(i) exercising powers within their scope and not beyond the defined boundary;
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(iii)

@iv)

v)

(vi)

(vii)

exercising the discretion vested in them personally and not to act under the control of other
persons; not to delegate the exercise of their discretion, unless and to the extent permitted
by laws, administrative regulations, the listing rules of the place where shares of the
Company are listed or with the informed consent of shareholders given at a shareholders’

general meeting;

treating shareholders of the same type equally and shareholders of different types fairly;

not entering into contract, transaction or arrangement with the Company unless otherwise
provided by the Articles of Association and the listing rules of where shares of the

Company are listed or with the informed consent of shareholders’ general meeting;

not seeking own benefits using the properties of the Company in any manner without the

informed consent of the shareholders’ general meeting;

not exploiting their positions to accept bribes or other illegal income or expropriate the
property of the Company by any means, including but not limited to opportunities

advantageous to the Company;

(viii)not accepting commissions in connection with the transactions of the Company without the

(ix)

(x)

(xi)

(xii)

informed consent of the shareholders’ general meeting;

abiding by the Articles of Association; performing their duties faithfully; protecting the
interests of the Company; and not exploiting their positions and powers in the Company for

their own interests;

not competing with the Company in any way unless with the informed consent of the

shareholders’ general meeting;

not misappropriating the Company’s funds or lending the Company’s funds to others, nor
depositing the assets of the Company in accounts in their names or other names and
providing guarantees for debts of the shareholders of the Company or other individual(s)

with the assets of the Company; and

unless with the informed consent of the shareholders’ general meeting, not releasing
confidential information relating to the Company acquired by them in the course of and
during their tenure and not to use the information other than in furtherance of the interests
of the Company, save that the disclosure of such information to the court or other competent
government authorities is permitted if the disclosure is:

1. by order of laws;
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2. in the interests of the public;

3. in the interests of the relevant directors, supervisors, president and other senior

management officers.

The fiduciary duties of the directors, supervisors, president and other senior management officers
of the Company do not necessarily cease with the termination of their tenure. The duty of
confidentiality in relation to trade secrets of the Company survives the termination of their tenure.
Other duties may continue for such period as fairly required depending on the time lapse between the
occurrence of the incident and the termination of the tenure and the situation and conditions that the

relationship with the Company are terminated.

Unless otherwise provided by the Articles of Association, duties imposed on the directors,
supervisors, the president and other senior management officers of the Company due to violation of
a specific obligation by such persons may be discharged as consented by a shareholders’ general

meeting.

Where the directors, supervisors, president and other senior management officers of the
Company is in any way, directly or indirectly, materially interested in a contract, transaction or
arrangement or proposed contract, transaction or arrangement with the Company (other than the
contracts of service of the directors, supervisors, president and other senior management officers with
the Company), they shall declare the nature and extent of their interests to the Board as soon as
possible, whether or not the related matters under normal circumstances is subject to the approval of
the Board.

Unless under the exceptional circumstances specified in Note 1 to Appendix 3 of the Hong Kong
Listing Rules or approved by the Hong Kong Stock Exchange, a director shall not vote on any
resolution of the Board which approves the contract, transaction or arrangement or any other relevant
suggestions where he/she or his/her close associates (as defined in the applicable Listing Rules which
come into effect from time to time) owns a material interest; and shall not be included into the quorum
of the meeting. If the relevant contract, transaction, arrangement or suggestion involves the connected
transaction specified in the Hong Kong Listing Rules, the “close associates” herein shall be changed
to “associates” (as defined in the applicable Hong Kong Listing Rules which come into effect from

time to time).

If the connected persons or associates of the directors, supervisors, president and other senior
executives of the Company have any interests in a given contract, transaction or arrangement, the said

directors, supervisors, president and other senior executives shall also be deemed as having interests.

The Company shall not in any manner pay taxes on behalf of its directors, supervisors, president

and other senior management officers.
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The Company shall not, directly or indirectly, provide a loan or guarantee for a loan to the
directors, supervisors, president and other senior management officers of the Company or the
Company’s parent company, nor shall the Company provide a loan or guarantee for a loan to the

connected persons of the aforesaid persons.

The prohibition mentioned in the preceding provisions shall not apply in the following

circumstances:

(i) provision of a loan or a guarantee for a loan by the Company to its subsidiaries;

(ii) provision of a loan or a guarantee for a loan or other funds by the Company to any of its
directors, supervisors, the president and other senior management officers to pay the
expenditure incurred or to be incurred by them in the interests of the Company or for the
purpose of enabling them to perform duties for the Company in accordance with the terms

of an employment contract approved by the shareholders’ general meeting; and

(iii) the Company can provide a loan or a guarantee for a loan to a director, supervisor, the
president and other senior management officer of the Company and their connected persons
in the ordinary course of business if provision of a loan or guarantee for a loan are included

in the ordinary course of business of the Company.

A loan made by the Company in breach of the aforesaid regulations, regardless of its conditions,

shall be repaid to the Company immediately by the recipient of the loan.

A loan and a guarantee made by the Company in breach of the provisions of the Articles of
Association shall not be mandatorily enforced against the Company, unless under the following

circumstances:

(i) the loan provider unknowingly provides loans to personnel related to the directors,
supervisors, president or other senior management officers of the Company or its parent

company;

(i1) the collateral provided by the Company is sold lawfully by the loan provider to the buyer
in good faith.

In addition to the rights and remedies provided by laws, administrative regulations and the listing
rules of where shares of the Company are listed, if the directors, supervisors, president and other
senior management officers of the Company are in breach of their duties to the Company, the Company
has the right to:

(i) claim damages from such directors, supervisors, president and other senior management

officers for losses incurred to the Company as a result of their dereliction of duties;
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(i1) rescind any contract or transaction entered into by the Company with the directors,
supervisors, president and other senior management officers or with a third party (where
such third party knows or should have known that there is a breach of duties of such

directors, supervisors, president and other senior management officers);

(iii) require the directors, supervisors, president and other senior management officers to

surrender the profits made due to a breach of duties;

(iv) recover any money received by the directors, supervisors, president and other senior
management officers which should have been received by the Company, including but not

limited to commissions;

(v) require the payment of interest earned or which may have been earned by the directors,
supervisors, president and other senior management officers on the money that should have

been paid to the Company.

The Company shall enter into written contracts on issues regarding the remuneration with the

directors and supervisors, and obtain the prior approval of the shareholders’ general meeting.

Financial and Accounting Systems and Profits Distribution

The Company shall establish its financial and accounting systems in accordance with laws,
administrative regulations and the PRC accounting standards formulated by the competent finance

authorities of the State Council.

The Company shall publish the financial reports twice per fiscal year. An interim financial report
shall be published within sixty days from the end of the first six months of a fiscal year, while an
annual financial report shall be published within one hundred and twenty days after completion of

each fiscal year.

Should the securities regulatory authority of where he shares of the Company are listed or the
listing rules of the place where shares of the Company are listed have other requirements, the

Company shall comply with such other requirements.

Interim results or financial information published or disclosed by the Company shall be prepared
in accordance with the PRC accounting standards and regulations as well as international accounting
standards or the accounting standards of the places outside the PRC where shares of the Company are
listed.

The Company shall not keep accounts other than those required by laws. The assets of the

Company shall not be kept under the name of any individual.
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Capital reserve fund includes the following items:

(i) premium proceeds from the shares issued over their par value;

(i1)) any other income required to be included in the capital reserve fund by the competent

finance department of the State Council.

The common reserve fund of our Company shall be used to make up for its losses, increase the
scale of production and operation of our Company or convert the same into the capital of our Company
to increase the amount thereof. The capital common reserve fund of the Company shall only be applied

for the following purposes:

(i) to make up for losses; while capital reserve funds are not allowed to be used to make up

the losses.

(i) to convert into capital to increase the Company’s capital; in the event of conversion of the
statutory surplus reserve into share capital by way of capitalization, the balance of the
surplus reserve shall not be less than twenty-five percent of the registered capital prior to

capital injection of the Company.

(iii) to increase the scale of production and operation of the Company.

According to its operating conditions and the market environment, the Company shall fully
consider the interests of shareholders and implement a reasonable dividend distribution policy. The
Company may distribute dividends in cash or in the form of shares.

When distributing each year’s after-tax profits, the Company shall set aside ten percent of its
profits for its statutory common reserve fund. When the aggregate balance in the statutory common
reserve fund reaches fifty percent or more of the Company’s registered capital, the Company shall not

be required to make any further allocation to such fund.

When the Company’s statutory common reserve fund is insufficient to make up for the losses of
the last year, profits of the current year shall be used to make up for the losses before allocations are

set aside for the statutory common reserve fund in accordance with the previous paragraph.

After having set aside the statutory common reserve fund from the after-tax profits, the Company
may also, with the approval of the resolution of the shareholders’ general meeting, set aside

discretionary common reserve fund from the after-tax profits.

If the shareholders’ general meeting or the Board violates the provisions in the preceding
paragraph and profits are distributed to the shareholders before the Company makes up for losses or
makes allocations to the statutory common reserve fund, the profits distributed in violation of the
provisions shall be returned by such shareholders to the Company.
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Profits attributable for the shares of the Company held by it shall not be distributed to the
Company.

The Company shall appoint one or more receiving agents for holders of overseas-listed foreign
shares. The receiving agents shall receive dividends which have been distributed by the Company and
other monies payable by the Company in respect of its overseas-listed foreign shares on behalf of the
holders, and proceeds from which shall be managed by the receiving agents on such shareholders’
behalf to be paid to them.

The receiving agents appointed by the Company shall comply with the relevant requirements of
the laws of the places and relevant regulations of the stock exchange where the Company’s shares are
listed.

Any payment for the shares paid before calls on shares shall be entitled to dividends. However,
shareholders shall not be entitled to the participation of dividends where the dividends are

subsequently declared.

Subject to related laws, regulations, rules, regulatory documents and relevant provisions of the
securities regulatory authorities of the place where the Company’s shares are listed, the Company shall
exercise its power to forfeit the unclaimed dividends, except such power shall not be exercisable until
after the expiry of the applicable limitation period, and shall only be exercisable in six years or more

upon the date of dividend declaration.

Internal Audit and Appointment of an Accounting Firm

The Company shall establish an internal audit system and have specialized audit personnel to
conduct internal audit and supervision on the incomes and expenses and business activities of the
Company.

The term of office of the accounting firm appointed by the Company shall commence from the
conclusion of the annual general meeting at which the appointment is made and shall end at the

conclusion of the next annual general meeting. The term of office can be renewed upon expiry.

An accounting firm appointed by the Company shall have the following rights:

(i) to inspect the accounting books, records or documents of the Company at any time, and to
request the directors, president or other senior management officers of the Company to

provide relevant information and explanation;

(ii) to request the Company to adopt all reasonable measures to obtain from its subsidiaries
such information and explanation as required by the accounting firm for performing its

duties; and
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(iii) to attend the shareholders’ general meeting, and to obtain the notice of the meeting or other
information regarding the meeting which a shareholder is entitled to obtain, and to speak
at any shareholders’ general meeting in relation to matters concerning its role as the

Company’s accounting firm.

Notwithstanding the terms of contract between the accounting firm and the Company, the
shareholders’ general meeting may dismiss the accounting firm by ordinary resolution before the
expiration of term of office of the accounting firm. The dismissal shall not limit the rights of the

accounting firm to claim for compensation arising out of its dismissal to the Company (if any).

The remuneration of an accounting firm or the manner in which such firm is to be remunerated
shall be determined by the shareholders’ general meeting. The remuneration of an accounting firm
appointed by the Board shall be determined by the Board.

The appointment, dismissal and non-reappointment of an accounting firm by the Company shall
be resolved at the shareholders’ general meeting and shall be filed with the securities regulatory

authorities of the State Council.

Where the Company dismisses or ceases to reappoint the accounting firm, a thirty (30)-day prior
notice shall be given to the accounting firm, and the accounting firm shall be entitled to state its
opinions to the shareholders’ general meeting. Where the accounting firm tenders resignation, it shall

state to the shareholders’ general meeting whether the Company has anything inappropriate.

Any accounting firm may resign its office by depositing at the legal residence of the Company
a written resignation notice which shall become effective on the date of such deposit or on such later
date as may be stipulated in such notice. Such notice shall include the following:

(i) a statement to the effect that there are no circumstances in relation to its resignation which

should be brought to the notice of the shareholders or creditors of the Company; or

(i1) a statement of any relevant situations which needs to be brought to the notice.

The Company shall send a copy of the notice to the relevant competent authorities within
fourteen days upon receipt of the written notice mentioned in the preceding paragraph. If the notice
contains a statement under item (ii) above, a copy of such statement shall be placed at the Company
for shareholders’ inspection. The copy of such statement shall also be sent to all shareholders entitled
to obtain the financial position reports of the Company at the address as recorded in the register of

members.

Where the accounting firm’s notice of resignation contains a statement mentioned in (ii) of
sub-paragraph 2 of this provision, the accounting firm may request the Board to convene an
extraordinary general meeting for the purpose of giving an explanation of the circumstances relating

to its resignation.
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Merger, Division, Capital Increase and Capital Reduction, Dissolution and Liquidation of the
Company

In the event of a merger or division of the Company, the Board of the Company shall submit a
proposal, which shall be approved in accordance with the procedures stipulated in the Articles of
Association and go through relevant examination and approval formalities pursuant to the laws.
Shareholders who object to the merger and division proposal shall be entitled to request the Company
or the consenting shareholders to acquire such dissenting shareholders’ shares at a fair price. The
content of the resolution regarding merger or division of the Company shall constitute special
documents which shall be available for inspection by the shareholders.

The documents as stated above shall be sent by mail to all holders of overseas-listed foreign
shares at the address as recorded in the register of members.

The merger of the Company may take the form of merger by absorption and merger by formation
of a new corporation.

In the case of merger, a company absorbs any other company and the absorbed company is
dissolved; in the case of consolidation, two or more companies combine together for the establishment
of a new one, and the existing ones are dissolved.

Where the Company undertakes a merger, the relevant parties to the merger shall enter into a
merger agreement and prepare a balance sheet and an inventory of assets. The Company shall notify
its creditors within ten days of the date on which the resolution is passed regarding the merger and
shall publish an announcement in newspapers. The creditors are entitled to require the Company to
repay the debts or provide corresponding guarantees within thirty days after the receipt of such notices
or within forty-five days if no such notice is received.

In the event of a merger of the Company, the rights and obligations of the debts of the parties
to the merger shall be assumed by the company surviving the merger or the new company established
after the merger.

Where the Company is divided, its property shall be divided correspondingly.

Where the Company is divided, the parties to the division shall enter into a division agreement
and prepare a balance sheet and an inventory of assets. The Company shall notify its creditors within
ten days of the date the resolution is passed regarding the division and publish an announcement on
newspapers within thirty days.

The Company established after the division shall assume liability according to the agreement
reached.

The Company must prepare a balance sheet and an inventory of assets when it is to reduce its
registered capital.
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The Company shall notify its creditors within ten days from the date of adopting the resolution
to reduce its registered capital and shall publish an announcement on newspapers within thirty days.
Creditors shall, within thirty days of having received the notice or within forty-five days since the date
of the announcement for those who have not received the written notice, be entitled to demand the
Company to repay the debts or provide corresponding guarantees.

The registered capital of the Company after the capital reduction shall not fall below the
statutory minimum amount.

Where a change in any item in its registration arises as a result of any merger or division, the
Company shall apply for change in its registration with the Company registration authority in
accordance with laws. Where the Company is dissolved, the Company shall apply for cancellation of
its registration in accordance with the laws. Where a new company is established, the Company shall
apply for registration thereof in accordance with laws.

Where the Company increases or decreases its registered capital, procedures for change of
registration shall be handled at the Company registration authority in accordance with the laws.

In any of the following circumstances, the Company shall be dissolved and carry out liquidation
in accordance with the laws:

(i) the term of its operations set out in the Articles of Association has expired or events of
dissolution specified in the Articles of Association occurred;

(i) dissolution as resolved by a shareholders’ general meeting;

(iii) dissolution as a result of merger or division of the Company;

(iv) declaration of bankruptcy in accordance with the laws due to failure to repay debts that fall
due by the Company;

(v) its business license is revoked or it is ordered to close down its business or its business
license is cancelled in accordance with laws;

(vi) where the Company suffers significant hardship in its operation or management so that the
interests of its shareholders are subject to significant loss if the Company continues to
exist, and that the situation cannot be resolved by other means, the shareholders holding
more than ten percent of the voting rights of all the shareholders of the Company may file
a petition to the people’s court to dissolve the Company.

In the event of item (i) above, the Company may carry on its existence by amending the Articles
of Association. If the Company is to be dissolved in accordance with the provisions of item (i), (ii)
and (vi) above, it shall establish a liquidation committee within fifteen days and the members of the
liquidation committee shall be determined by the shareholders’ general meeting by ordinary
resolution.
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Where the Company is dissolved in accordance with item (iv) above, the people’s court shall set
up a liquidation committee consisting of shareholders, relevant institutions and relevant professionals
according to laws to carry out the liquidation.

Where the Company is dissolved in accordance with item (v) above, the relevant authorities shall
organise the shareholders, relevant institutions and relevant professionals to establish a liquidation

committee to carry out the liquidation.

Where the liquidation committee is not established within the time limit, the creditor may apply
to the people’s court to designate the relevant personnel to form a liquidation committee for
liquidation. The people’s court shall accept the application and organise the liquidation committee to

carry out liquidation in a timely manner.

If the Board decides to liquidate the Company (due to causes other than where the Company has
declared that it is insolvent), the Board shall declare in its notice convening a shareholders’ general
meeting that, after making full inquiry into the affairs of the Company, the Board is of the opinion that
the Company will be able to repay its debts within twelve months after the commencement of the

liquidation.

Upon passing of the resolution at the shareholders’ general meeting for the liquidation, all
functions and powers of the Board of the Company shall cease forthwith.

The liquidation committee shall follow the instructions of the shareholders’ general meeting,
report to the shareholders’ general meeting at least once a year the income and expenses of the
liquidation committee, the progress of the Company’s business and liquidation, and make a final

report to the shareholders’ general meeting at the end of the liquidation.

The liquidation committee shall give notice to the creditors within ten days after its
establishment and issue announcements on newspapers within sixty days. The creditors shall report
claims to the liquidation committee within thirty days after the date of the receipt of such notice or

within forty-five days after the date of the announcement if no notice is received.

When reporting claims, a creditor shall explain the relevant particulars of the claims and provide

supporting materials. The liquidation committee shall register the claims in accordance with laws.

In the period of reporting claims, the liquidation committee should not make any debt repayment
to the creditors.

The liquidation committee shall exercise the following functions and powers during the

liquidation:

(i) to sort out the property of the Company and prepare a balance sheet and an inventory of

assets respectively;
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(i) to give notices or publish announcements to the creditors;

(iii) to deal with unsettled businesses of the Company in relation to the liquidation;

(iv) to settle due taxes and taxes accrued during the liquidation;

(v) to settle claims and debts;

(vi) to deal with the remaining assets after the Company’s debts have been repaid;

(vii) to participate in civil litigations on behalf of the Company.

After the liquidation committee has sorted out the property of the Company and prepared a
balance sheet and an inventory of assets, it shall formulate a liquidation scheme and report it to the

shareholders’ general meeting or relevant authorities for confirmation.

The Company’s assets shall be settled according to the following order: payment of liquidation
expenses, wages, social insurance premiums and statutory compensation of employees, payment of

overdue taxes, and settlement of the Company’s debts.

Any remaining assets of the Company subsequent to the settlement in accordance with the
preceding provisions shall be distributed by the shareholders of the Company according to the class

of shares and in the proportion of shares being held.

During the liquidation, the Company remains in existence but shall not carry out any operating

activity which does not relate to the liquidation.

The property of the Company shall not be distributed to the shareholders before settlement
pursuant to the preceding provisions.

After the people’s court declares bankruptcy of the Company, the liquidation committee shall

hand over the liquidation matters to the people’s court.

Upon completion of liquidation of the Company, the liquidation committee shall prepare a
liquidation report and a statement of incomes and expenses and the financial accounts for the
liquidation period, and after verification by PRC certified public accountants, shall submit the same
to the shareholders’ general meeting or relevant authorities for confirmation. The liquidation
committee shall, within thirty days after the date of confirmation by the shareholders’ general meeting
or relevant competent authorities, submit the aforesaid documents to the company registration
authority, apply to deregister the Company and publish an announcement on the dissolution of the

Company.
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Procedures for Amending the Articles of Association

In any of the following circumstances, the Company shall amend the Articles of Association:

(1)

(i)

(iii)

after the Company Law or relevant laws and administrative regulations have been amended,
the matters stipulated in the Articles of Association are in conflict with the provisions of
the revised laws and administrative regulations;

the circumstances of the Company have changed, which are inconsistent with the matters
recorded in the Articles of Association;

the shareholders’ general meeting decided to amend the Articles of Association.

Notice and Announcement

Notices of the Company may be given in the followings ways:

(1)

(ii)

(iii)

@iv)

v)

(vi)

(vii)

by hand;

by mail;

by facsimile or e-mail;

subject to laws, administrative regulations and the listing rules of the place where shares
of the Company are listed, by posting on the website designated by the Company and the
Hong Kong Stock Exchange;

by way of announcement;

such ways as the Company or the notified party agreed in advance or any other way which
is recognized by the notified party upon receipt of the notice; or

other ways which are recognized by the relevant regulatory authorities of the place where
shares of the Company are listed or stipulated in the Articles of Association.

Unless the context otherwise requires, “announcement(s)” referred to herein shall mean, as far

as announcements to holders of domestic shares and holders of unlisted foreign shares or

announcements to be published in the PRC under the relevant provisions and the Articles of

Association are concerned, such announcements published on the PRC newspapers designated,

approved or permitted under the PRC laws and regulations or by the securities regulatory authorities

of the State Council; or, as far as announcements to H shareholders or announcements to be published

in Hong Kong as required by the relevant provisions and the Articles of Association are concerned,

such announcements which must be published on newspapers and/or other designated media

(including websites) in accordance with the requirements of the relevant listing rules.
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Unless otherwise specified in the Articles of Association, for notice issued by the Company to
H shareholders, if the notice is to issue by way of announcement, the Company shall on the same day
submit an electronic version to the Hong Kong Stock Exchange through the Hong Kong Stock
Exchange EPS for immediate release on the website of the Hong Kong Stock Exchange in accordance
with the Hong Kong Listing Rules, or publish an announcement on a newspaper (including publishing
an advertisement on the newspaper) in accordance with the Hong Kong Listing Rules. The
announcement shall also be published on the Company’s website. In addition, unless otherwise
specified in the Articles of Association, the notice must be delivered to each of the registered
addresses as appeared in the register of holders of overseas-listed foreign shares by personal delivery
or postage paid mail so as to give the shareholders sufficient notice and time to exercise their rights
or act in accordance with the terms of the notice.

Holders of overseas-listed foreign shares of the Company may choose in writing to receive the
corporate communication that the Company must send to shareholders either by electronic means or
by post, and may also choose to receive the English language version only or the Chinese language
version only or both the English and Chinese language versions. They shall have the right to serve
prior written notice on the Company within reasonable time to change their choices as to the manner

of receiving the same and the language in accordance with applicable procedures.

If the shareholders or directors are required to prove that the notices, documents, data or written
statements have been delivered to the Company, such shareholders or directors shall provide evidences
indicating the above-mentioned notices, documents, data or written statements have been sent to

proper addresses in normal way or by post with prepaid postage within the prescribe time period.

Notwithstanding the aforesaid provision which specifies providing and/or dispatching written
corporate communication to shareholders, for the purpose of the means by which the Company
provides and/or dispatches its corporate communication to shareholders according to the Hong Kong
Listing Rules, if the Company has obtained shareholders’ prior written consent or deemed consent
according to the relevant laws and regulations and the Hong Kong Listing Rules as amended from time
to time, the Company may dispatch or provide corporate communication to its shareholders by
electronic means or via its website. Corporate communication includes but not limited to circulars,
annual reports, interim reports, quarterly reports, notices of shareholders’ general meetings, and other

corporate communication as specified in the Hong Kong Listing Rules.

Settlement of Disputes

The Company follows the following rules for settlement of disputes:

(i) In the event of any dispute or claim between the Company and a director, supervisor or
senior management officer, between a holder of overseas-listed foreign shares and the
Company, between a holder of overseas-listed foreign shares and a director, supervisor or
senior management officer of the Company, and between a holder of overseas-listed foreign

shares and a holder of domestic shares or a holder of unlisted foreign shares arising from
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(ii)

(iii)

(iv)

v)

(vi)

rights and obligations specified in the Articles of Association, contracts concluded
according to the Articles of Association, the Company Law and other relevant laws and
administrative regulations and relating to the affairs of the Company, the parties concerned

shall submit the said dispute or claim for arbitration.

The aforesaid dispute or claim submitted for arbitration shall be the entire dispute or claim;
all the persons who complain for the same reason or who are required to participate in the
settlement of the dispute or claim shall accept the arbitration award if they are in the
capacity of the Company or its shareholders, directors, supervisors or senior management

officers.

Disputes relating to definition of shareholders and shareholders’ register may be settled by

means other than arbitration.

The applicant for arbitration may select China International Economic and Trade
Arbitration Commission for arbitration following the arbitration rules thereof or select
Hong Kong International Arbitration Centre for arbitration following the securities
arbitration rules thereof. After the applicant for arbitration submits the dispute or claim for
arbitration, the other party shall accept arbitration at the arbitral body selected by the
applicant.

If the applicant for arbitration selects Hong Kong International Arbitration Centre for
arbitration, either party may request that the arbitration be conducted in Shenzhen
following the securities arbitration rules of Hong Kong International Arbitration Centre.

Settlement of disputes or claims set out in (i) by way of arbitration shall be governed by

the PRC laws save as otherwise specified by laws and administrative regulations.

The arbitration award made by the arbitral body shall be final and binding on both parties.

The said arbitration agreement is reached between the directors or senior management
officers and the Company, with the Company representing both itself and each of its
shareholders.

Any arbitration submitted shall be deemed as authorising the arbitration tribunal to conduct

public hearing and announce the arbitral award.
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A. FURTHER INFORMATION ABOUT THE COMPANY
1. Incorporation

The Company was established as a limited liability company on 24 February 2010 under the PRC

Company Law and converted into a joint stock limited company on 26 September 2016.

The Company has established a place of business in Hong Kong at Level 54, Hopewell Centre,
183 Queen’s Road East, Hong Kong. The Company was registered as a non-Hong Kong company in
Hong Kong under Part 16 of the Companies Ordinance (Chapter 622 of the Laws of Hong Kong) and
the Companies (Non-Hong Kong Companies) Regulation (Chapter 622J of the Laws of Hong Kong)
on 15 May 2018, with Mei Ha Wendy Kam and Ching Ching Leung appointed as the Hong Kong
authorised representatives of the Company on 23 April 2018 for acceptance of the service of process
and any notices required to be served on the Company in Hong Kong.

As the Company was established in the PRC, its operations are subject to the relevant laws and
regulations of the PRC and the Articles of Association of the Company. A summary of the relevant
sections of the Articles of Association of the Company and the relevant aspects of the PRC Company
Law is set out in “Appendix IV — Summary of Principal Legal and Regulatory Provisions” and

“Appendix V — Summary of Articles of Association”.
2. Changes in the Share Capital of the Company

Shanghai Henlius Biotech Co., Ltd. ( bR 2 E A EM AR A]), the predecessor of the
Company, had an initial registered capital of the Company of US$8,000,000 in February 2010. Based
on the business license dated 13 July 2010, all capital contribution from the then shareholders have
been received.

The following alterations in the registered capital of the Company have taken place since its date
of establishment up to the date of this prospectus:

(a) In May 2011, the registered capital of the Company was increased from US$8,000,000 to
US$18,000,000, all of which were fully paid by the then existing shareholders in proportion
to their respective shareholdings in the Company.

(b) In August 2012, the registered capital of the Company was increased from US$18,000,000
to US$30,000,000, all of which were fully paid by the then existing shareholders in
proportion to their respective shareholdings in the Company.

(¢) In March 2014, the registered capital of the Company was increased from US$30,000,000
to US$35,117,667, of which US$5,079,284 was contributed by Fosun New Medicine and
US$38,383 was contributed by Dr. LIU. The remaining then Shareholders have waivered
their respective right to subscribe for their respective entitled portion in the increased
registered capital.
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(d)

(e)

()

(2)

In July 2015, the registered capital of the Company was increased from US$35,117,667 to
US$44,980,134, all of which were contributed by Fosun New Medicine.

In May 2016, the registered capital of the Company was increased from US$44,980,134 to
US$47,813,922, of which US$1,037,965 was contributed by Cayman Henlius, US$95,221
was contributed by Dr. LIU, US$27,115 was contributed by Dr. JIANG, US$478,139 was
contributed by Shanghai Guoyou, US$478,139 was contributed by Shanghai Guohong and
US$717,209 was contributed by Shanghai Guozhi. Fosun New Medicine has waived its

right to subscribe for its entitled portion in the increased registered capital.

In September 2017, the registered capital of the Company was increased from
RMB350,000,000 to RMB372,750,000, all of which was contributed by Shanghai Guoyun.

In November 2017, the registered capital of the Company was increased from
RMB389,036,644 to RMB393,877,988, all of which was contributed by HenLink.

Please also refer to “History and Corporate Structure” for other material changes in the

registered share capital of the Company.

Save as disclosed above and in

13

— Written Resolutions of the Shareholders Passed on 27

November 2018” below, there has been no alteration in the share capital of the Company since the date

of its establishment.

3.  Written Resolutions of the Shareholders Passed on 27 November 2018

On 27 November 2018, resolutions of the Company were passed by the then Shareholders

pursuant to which, among other things:

(a)

(b)

the Company conditionally approved and adopted the Articles of Association conditional

with effect from the Listing Date; and

conditional upon the satisfaction (or, if applicable, waiver) of the conditions set out in
“Structure of the Global Offering — Conditions of the Global Offering” and pursuant to the
terms set out therein:

(i) the Global Offering was approved and the Directors were authorised to allot and issue
the new Shares pursuant to the Global Offering; and

(i1) the Listing was approved and the Directors were authorised to implement the Listing.
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4. Subsidiaries
Details of the subsidiaries of the Company are set out in “Appendix I — Accountants’ Report”.

None of the subsidiaries of the Company were incorporated within two years immediately
preceding the date of this prospectus except for Shanghai Henlius Biopharmaceutical Co., Ltd. (|7
18 7 E R W B 254 FR /2 F]) and Henlius Europe Gmbh, which were incorporated in December 2017
and in March 2019, respectively.

Save as disclosed in this prospectus, there has been no alteration in the share capital of the

subsidiaries of the Company within two years immediately preceding the date of this prospectus.

So far as is known to any Director or chief executive of the Company, as at the Latest Practicable
Date, there is no other person directly or indirectly interested in 10% or more of the issued voting
shares of the subsidiaries of the Company.

B. FURTHER INFORMATION ABOUT THE BUSINESS
1. Summary of Material Contracts

The Group has entered into the following contracts (not being contracts entered into in the
ordinary course of business) within the two years immediately preceding the date of this prospectus

that are or may be material:
(a) the Hong Kong Underwriting Agreement;

(b) the cornerstone investment agreement dated 10 September 2019 and entered into among the
Company, China International Capital Corporation Hong Kong Securities Limited and

Cayman Henlius, a summary of which is set out in “Cornerstone Investments”;

(c) the cornerstone investment agreement dated 28 August 2019 and entered into among the
Company, BOCI Asia Limited and Al-Rayyan Holding LLC, a summary of which is set out
in “Cornerstone Investments”;

(d) the cornerstone investment agreement dated 4 September 2019 and entered into among the
Company, China International Capital Corporation Hong Kong Securities Limited and
AVICT Global Holdings Limited, a summary of which is set out in “Cornerstone
Investments”; and

(e) the cornerstone investment agreement dated 4 September 2019 and entered into among the
Company, China International Capital Corporation Hong Kong Securities Limited and
Zhejiang Staidson Investment Co., Ltd., a summary of which is set out in “Cornerstone

Investments”.
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2. Intellectual Property

As at the Latest Practicable Date, the following intellectual property rights were material to the

Group’s business:

(a) Trademarks

(i) As at the Latest Practicable Date, the Group had registered the following trademarks which are

material to its business:

Registered Place of Registration
No. Trademark Class Owner Registration Number Expiry Date

1. P& 05 the Company PRC 11791088 6 May 2024

2. Henlius 05 the Company PRC 15517656 27 November 2025
3. @ 05 the Company PRC 22001092 13 January 2028
4. Rl)E 3 05 the Company PRC 19733941 13 June 2027

5. Sreenlin 05 the Company PRC 22647639 13 February 2028
6. IRV 05 the Company Hong Kong 304427820 8 February 2028
7. Henlius 05 the Company Hong Kong 304427802 8 February 2028
8. 3 Henlius 05 the Company Hong Kong 304427776 8 February 2028
9. Sreenlin 05 the Company EU 016276561 23 January 2027
10.  TEZEERR 05 the Company HK 304537323 22 May 2028

11.  SREENLIN 05 the Company US 5760202 27 May 2029
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(b) Domain Names

As at the Latest Practicable Date, the Group had registered the following domain names which
are material to its business:

No. Domain Name Registered Owner Expiry Date
1. HENLIUS.COM the Company 26 June 2022
2. henlix.com Taiwan Henlius 21 January 2020

(c) Patents

For details of the patents which are material to the business of the Group as of the Latest
Practicable Date, see “Business — Intellectual Property”.

C. FURTHER INFORMATION ABOUT THE DIRECTORS AND SUPERVISORS
1. Interests of the Directors, Supervisors and Chief Executive of the Company

Immediately following the completion of the Global Offering (assuming a Minimum Offer Price
and the Over-allotment Option is not exercised), the interests and/or short positions (as applicable) of
the Directors, Supervisors and the chief executive of the Company in the Shares and debentures of the
Company and any interests and/or short positions (as applicable) in shares or debentures of any of the
Company’s associated corporations (within the meaning of Part XV of the SFO) which (1) will have
to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of
the SFO (including interests and/or short positions (as applicable) which they are taken or deemed to
have under such provisions of the SFO), (2) will be required, pursuant to Section 352 of the SFO, to
be entered in the register referred to therein or (3) will be required, pursuant to the Model Code for
Securities Transactions by Directors of Listed Issuers as set out in Appendix 10 to the Listing Rules,
to be notified to the Company and the Stock Exchange will be as follows:

(a) Interest in the Shares

Approximate

Percentage in Approximate

Name of Director and the relevant class  percentage in
Chief Executive Number of Shares Nature of Interest of shares total shares
Scott Shi-Kau Liu ... ... 61,387,755 H Shares Legal and beneficial 38.594% 11.386%

owner; Interest in

controlled entity‘"

Note:
(1) As at the Latest Practicable Date, Cayman Henlius was controlled by Dr. LIU. Please refer to “History and Corporate
Structure — Corporate Structure — Corporate structure as at the Latest Practicable Date” for further details. Dr. LTU

is deemed to be interested in all Shares which Cayman Henlius is interested in under the SFO.
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(b) Long Position in Shares of Associated Corporations

Approximate
Percentage in

Name of Name of Associated relevant class of
Director/Supervisor Corporation Number of Shares Nature of Interest shares
Scott Shi-Kau Liu .. Fosun 3,000,000 shares Legal and 0.035%
International beneficial owner
Qiyu Chen........ Fosun 17,418,000 shares Legal and 0.204 %
International beneficial owner
Fosun Pharma 114,075 A shares Legal and 0.006%
beneficial owner
Fosun Tourism 1,478 shares Legal and 0.000%
Group beneficial owner
Yifang Wu........ Fosun Pharma 342,000 H shares Legal and 0.062%
718,900 A shares beneficial owner
0.036%
Xiaohui Guan. ... .. Fosun Pharma 181,000 A shares Legal and 0.009%
beneficial owner
Jiemin Fu ........ Fosun Pharma 196,000 A shares Legal and 0.010%
beneficial owner
Deli Kong ........ Fosun Pharma 8,500 A shares Legal and 0.0004 %

beneficial owner

Save as disclosed above, none of the Directors, Supervisors or the chief executive of the
Company will, immediately following the completion of the Global Offering, have an interest and/or
short position (as applicable) in the Shares or debentures of the Company or any interests and/or short
positions (as applicable) in the shares or debentures of the Company’s associated corporations (within
the meaning of Part XV of the SFO) which (i) will have to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and short positions
which they are taken or deemed to have under such provisions of the SFO), (ii) will be required,
pursuant to Section 352 of the SFO, to be entered in the register referred to therein or (iii) will be
required, pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers as set
out in Appendix 10 to the Listing Rules, to be notified to the Company and the Stock Exchange, in

each case once the Shares are listed on the Stock Exchange.

2. Particulars of Service Agreements

Pursuant to Rules 19A.54 and 19A.55 of the Listing Rules, the Company has entered into a
service agreement with each of the Directors and Supervisors in respect of, among other things,
compliance of relevant laws and regulations, observation of the Articles of Association and provisions

on arbitration.
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Each of the Directors has entered into a service agreement with the Company. The principal
particulars of these service agreements are: (a) each of the agreements is for a term of three years
following each Director’s respective appointment date; and (b) each of the contracts is subject to
termination in accordance with their respective terms. The service contracts may be renewed in
accordance with our Articles of Association and the applicable rules.

Each of the Supervisors has entered into a service agreement with the Company, in respect of,
among other things, compliance with relevant laws, regulations, the Articles of Association and
applicable provisions on arbitration.

Save as disclosed above, the Company has not entered, and do not propose to enter, into any
service contracts with any of the Directors or Supervisors in their respective capacities as
Directors/Supervisors (other than contracts expiring or determinable by the employer within one year
without the payment of compensation (other than statutory compensation)).

3. Directors’ and Supervisors’ Remuneration

For details of the Directors’ and Supervisors’ remuneration, see “Directors, Supervisors and
Senior Management — Remuneration of the Directors, Supervisors and Remuneration of Five Highest
Paid Individuals”.

4. Personal Guarantees

The Directors have not provided personal guarantees in favour of lenders in connection with
banking facilities granted to the Group.

5. Disclaimers

(a) Save as disclosed in this prospectus, none of the Directors, or Supervisors nor any of the
experts referred to in “— Other Information” below has any direct or indirect interest in the
promotion of, or in any assets which have been, within the two years immediately preceding
the date of this prospectus, acquired or disposed of by, or leased to, any member of the
Group, or are proposed to be acquired or disposed of by, or leased to, any member of the
Group.

(b) Save in connection with the Underwriting Agreements, none of the Directors, Supervisors
nor any of the experts referred to in “— Other Information” below, is materially interested
in any contract or arrangement subsisting at the date of this prospectus which is significant
in relation to the business of the Group.

(c) Save as disclosed in this prospectus, none of the Directors or Supervisors has any existing
or proposed service contracts with any member of the Group (excluding contracts expiring
or determinable by the employer within one year without payment of compensation (other
than statutory compensation)).
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(d)

(e)

()

Save as disclosed in “Relationship with the Controlling Shareholders”, neither the
Controlling Shareholders nor the Directors are interested in any business apart from the
Group’s business which competes or is likely to compete, directly or indirectly, with the

business of the Group.

No cash, securities or other benefit has been paid, allotted or given within the two years
preceding the date of this prospectus to any promoter of the Company nor is any such cash,
securities or benefit intended to be paid, allotted or given on the basis of the Global

Offering or related transactions as mentioned.

So far as is known to the Directors, none of the Directors, Supervisors or their associates
or any Shareholders who are expected to be interested in 5% or more of the issued share
capital of the Company has any interest in the five largest customers or the five largest

suppliers of the Group.

F. THE 2018 SHARE AWARD SCHEME

1. Summary of the 2018 Share Award Scheme

The Company adopted the 2018 Share Award Scheme in April 2018. The terms of the 2018 Share

Award Scheme are not subject to the provisions of Chapter 17 of the Listing Rules as it does not

involve the grant of options by the Company to subscribe for new Shares.

(a) Purposes and Principles of the 2018 Share Award Scheme

The purposes of the 2018 Share Award Scheme are, among others,

(D

(2)

to promote the establishment of a sound and effective incentive mechanism to fully
motivate the employees of the Group, effectively align the interests of the Shareholders, the
Group and the individuals, so as to form an interest- and risk- sharing mechanism among

the Shareholders and the employees; and

to attract and retain outstanding talents to ensure the realisation of the Group’s long-term

development goals.

The principles of the 2018 Share Award Scheme include openness, fairness, impartiality and a

combination of incentives and restrictions.
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(b) Basic Plan of the 2018 Share Award Scheme

(D

(2)

The 2018 Share Award Scheme comprised two parts, onshore participants who are Mainland
Chinese citizens (the “Onshore Participants”) will become limited partners of Shanghai
Guoyun and offshore participants who are not Chinese citizens (the “Offshore
Participants”, together with the Onshore Participants, the “Participants”) will become
shareholders of HenLink. Shanghai Guoyun and HenLink are immediate Shareholders of

the Company.

The Onshore Participants shall be responsible for the capital contribution to be made by
Shanghai Guoyun to the Company in respect of the Shares issued to Shanghai Guoyun and
the Offshore Participants shall be responsible for the capital contribution to be made by
HenLink to the Company in respect of the Shares under the 2018 Share Award Scheme held
by HenLink.

(c) Grants of Shares

All the grants under the 2018 Share Award Scheme will be made in 2018 on a one-off basis. The
date of grant will be determined by the Board after the 2018 Share Award Scheme has been approved

at the general meeting of the Company.

As at the Latest Practicable Date, Shanghai Guoyun and HenLink held 11,714,650 Shares and
11,035,350 Shares pursuant to the 2018 Share Award Scheme, representing approximately 2.469% and

approximately 2.326% of the total issued Shares of the Company, respectively.

(d) Arrangement in relation to the Restrictions on the Transfer of the Shares and Conditions for

Releasing Such Restrictions

(D

The Shares indirectly held by the Participants pursuant to the 2018 Share Award Scheme are

subject to lock-up requirement.
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(2) The table below sets out the arrangement in relation to the release of the restrictions on the

Shares:

Category of Participants

Arrangement in
relation to the
releasing of the

restrictions

Date of releasing
the restrictions

Percentage of
Shares in the
total number of
Shares granted
in respect of
which restriction
will be released

Conditions for releasing the

restrictions

Category 1
Participants

Category II
Participants

Category III
Participants

(3)

First tranche

Second
tranche

Third tranche

First tranche

Second
tranche

Third tranche

First tranche

Second
tranche

Third tranche

30 April 2020

30 April 2021

30 April 2022
30 April 2020

30 April 2021

30 April 2022
30 April 2020

30 April 2021

30 April 2022

60%

20%

20%

35%

30%

35%

20%

25%

55%

The conditions for releasing the

restrictions comprised two

parts, namely the Company
achieving certain milestones in
respect of its products and the
annual

The

percentage of Shares in respect

Participants  passing

performance review.
of which the conditions may be
released will depend on the
those

achievement level of

conditions. In relation to the
Shares in respect of which the

restrictions have been released,

such Shares can not be
transferred within one year
after the releasing of the
restrictions.

if at the relevant date for releasing the restrictions, the restrictions in respect of whole or

part of the Shares have not been released, subject to compliance with the relevant laws and

regulations, the Company will repurchase or procure the repurchase of the Shares in respect

of the portion which is still subject to the restrictions at the repurchase price equals to the

cost paid by the Participants for acquiring the Shares.

Administration of the 2018 Share Award Scheme

(1) The Onshore Participants agree that the businesses of Shanghai Guoyun shall be managed

by its general partner, being Mr. Guo Xinjun, the company secretary of the Company, and

the Onshore Participants will not participate in the decision-making of Shanghai Guoyun.

(2)

The business and decision-making process of HenLink will be managed in accordance with

the provisions of articles of association or other corporate governance documents of

HenLink.
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(3)

The dividend distribution received by Shanghai Guoyun and HenLink from the Company,
after deducting the relevant fees, will be distributed to the Participants based on the number
of Shares interested by them.

(f) Arrangement in relation to the transfer of Shares

(D

(2)

(3)

The Shares in respect of which the restriction conditions have been released held by the
relevant Participants are freely transferrable among the Participants through transferring

the relevant Participants’ interests in Shanghai Guoyun or HenLink.

In the event that the overseas listed foreign Shares (H Shares) issued by the Company are
listed on the Stock Exchange and the Shares held by Shanghai Guoyun or HenLink (as the
case may be) are listed and traded on the Stock Exchange, the Participants may also dispose
the Shares which are not subject to restriction conditions by giving notice to Shanghai
Guoyun or HenLink. The Participants shall submit a written application before 31 March,
30 June, 30 September and 31 December in respect of the Shares to be sold in the next
quarter to Shanghai Guoyun or HenLink (as the case may be), containing the number of
Shares to be sold. After receiving the application, Shanghai Guoyun and HenLink shall sell
such number of Shares as specified in the application before the last working day of the
quarter after receiving the application. The sale of the Shares shall comply with the relevant

requirements of the laws and regulations and any lock-up requirements.

After the completion of the sale as described above, the Participants’ interests in Shanghai
Guoyun or HenLink will be adjusted accordingly if necessary.

In the event that the overseas listed foreign shares (H Shares) issued by the Company are
listed on the Stock Exchange, but the Domestic Shares held by Shanghai Guoyun are not
listed and traded on the Stock Exchange, the Onshore Participants may dispose its Shares
which are not subject to restriction conditions through transferring their interests in
Shanghai Guoyun to other Onshore Participants. If transfer of interests in Shanghai Guoyun
to other Onshore Participants cannot be achieved, Shanghai Guoyun will try to sell the
Shares indirectly held by the Participants on behalf of the relevant Onshore Participants,

detailed arrangement of which shall be agreed by the parties.

(g) Special Adjustment Mechanism

(D

In the case of death of a Participant, subject to the consent of the Company, the heir of such
Participants can inherit the Shares which are not subject to restrictions and subject to
compliance with the relevant laws and regulations, the Company shall repurchase or
procure the repurchase of the Share which are subject to restrictions at relevant time at the
price to be determined by the Company with reference to the cost paid by such Participants

for acquiring the Shares and the latest audited net assets of the Company.
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(2)

In the event that the Participants voluntarily resign, are not competent for their jobs, are

dismissed, discharged, expelled by the Company or the Company does not renew the service

contracts upon expiry, subject to compliance with relevant laws and regulations, the

Company shall repurchase or procure the repurchase of the Share which are subject to

restrictions at relevant times at the price equal to the cost paid by the Participants for

acquiring the Shares.

(h) Amendments to the 2018 Share Award Scheme

Any material change to the 2018 Share Award Scheme shall be agreed by parties in writing.

2. Details of the Shares Granted under the 2018 Share Award Scheme

Percentage of interest
in the Company
immediately upon the
completion of the
Global Offering,
Percentage of interest assuming the

Number of Shares in the Company as at Over-allotment

indirectly interested the Latest Option is not

Name of the Participant by the Participant Practicable Date exercised
Supervisor

Ms. Jingyi Wang . ................. 624,100 0.132% 0.116%
Senior management of the Company

Mr. Xinjun Guo . .. ...... ... ... ... 1,276,500 0.269% 0.237%
Dr. Zidong Zhang . ................ 300,000 0.063% 0.056%
Mr. Alvin Ying-Ming Luk .. ......... 600,000 0.126% 0.111%
Other employees of the Group

50 other employees . ............... 19,949,400 4.205% 3.700%
Total .......... ... ... ... ........ 22,750,000 4.795 % 4.220 %

To the best knowledge of the Directors, all Participants are Independent Third Parties except as

disclosed in the prospectus.

G. 2017 SHARE AWARD SCHEME

1. Summary of the 2017 Share Award Scheme

The Company adopted the 2017 Share Award Scheme in November 2017. The terms of the 2017

Share Award Scheme are not subject to the provisions of Chapter 17 of the Listing Rules as it does

not involve the grant of options by the Company to subscribe for new Shares.
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(a) Purposes and Principles of the 2017 Share Award Scheme

The purposes of the 2017 Share Award Scheme are, among others,

(D

(2)

to promote the establishment of a sound and effective incentive mechanism to fully
motivate the employees of the Group, effectively align the interests of the Shareholders, the
Group and the individuals, so as to form an interest- and risk- sharing mechanism among
the Shareholders and the employees; and

to attract and retain outstanding talents to ensure the realisation of the Group’s long-term
development goals.

The principles of the 2017 Share Award Scheme include openness, fairness, impartiality and a

combination of incentives and restrictions.

(b) Basic Plan of the 2017 Share Award Scheme

(c)

(D

(2)

Pursuant to the 2017 Share Award Scheme offshore participants who are not Mainland
Chinese citizens (the “2017 Offshore Participants”) will become shareholders of HenLink
and HenLink is the immediate Shareholder of the Company.

The 2017 Offshore Participants shall be responsible for the capital contribution to be made
by HenLink to the Company in respect of the Shares under the 2017 Share Award Scheme
held by HenLink.

Grants of Shares

All the grants under the 2017 Share Award Scheme will be determined by the Board.

As at the Latest Practicable Date, HenLink held 4,841,344 Shares pursuant to the 2017 Share
Award Scheme, representing 1.020% of the total issued Shares of the Company.

(d) Restrictions on the Transfer of the Shares

Subject to any decision of the Board and the compliance with relevant laws and regulations, each

2017 Offshore Participants shall not transfer his or her shares in HenLink within one year following
the Listing Date.

(e) Administration of the 2017 Share Award Scheme

(D

The business and decision-making process of HenLink will be managed in accordance with
the provisions of articles of association or other corporate governance documents of
HenLink.
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(f)

(3)

The dividend distribution received by HenLink from the Company, after deducting the
relevant fees, will be distributed to the 2017 Offshore Participants based on the number of

Shares interested by them.

Arrangement in relation to the transfer of the Shares

(D

(2)

Upon the expiry of the lock-up as set out in paragraph (d) above, Shares held by the 2017
Offshore Participants are freely transferrable among the 2017 Offshore Participants through
transferring the relevant shares in HenLink held by the 2017 Offshore Participants.

In the event that the overseas listed foreign Shares (H Shares) issued by the Company are
listed on the Stock Exchange and the Shares held by HenLink are listed and traded on the
Stock Exchange, the 2017 Offshore Participants may also dispose the Shares by giving
notice to HenLink. The 2017 Offshore Participants shall submit a written application before
31 March, 30 June, 30 September and 31 December in respect of the Shares to be sold in
the next quarter to HenLink, containing the number of Shares to be sold. After receiving the
application, HenLink shall sell such number of Shares as specified in the application before
the last working day of the quarter after receiving the application. The sale of the Shares
shall comply with the relevant requirements of the laws and regulations and any lock-up

requirements.

After the completion of the sale as described above, the 2017 Offshore Participants’
interests in HenLink will be adjusted accordingly if necessary.

(g) Amendments to the 2017 Share Award Scheme

2.

Any material change to the 2017 Share Award Scheme shall be agreed by parties in writing.

Details of the Shares Granted under the 2017 Share Award Scheme

No Shares were granted to the Directors or senior management of the Company pursuant to the
2017 Share Award Scheme. To the best knowledge of the Directors, all 2017 Offshore Participants are
Independent Third Parties.

H. OTHER INFORMATION

1.

Estate Duty

The Directors have been advised that no material liability for estate duty is likely to fall on the
Group in Hong Kong and the PRC.
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2. The Joint Sponsors

Except for Fosun Hani Securities Limited, each of the other Joint Sponsors satisfies the

independence criteria applicable to sponsors set out in Rule 3A.07 of the Listing Rules.

The Joint Sponsors will receive an aggregate fee of US$1 million for acting as the sponsors for
the Listing.

3. Preliminary Expenses
The Company has not incurred any preliminary expenses.
4. Promoters

The promoters of the Company are Fosun New Medicine, Cayman Henlius, Dr. LIU, Dr. JTANG,
Shanghai Guoyou, Shanghai Guohong, Shanghai Guozhi, Shanghai Qingke Pien Tze Huang
Investment Management Centre (Limited Partnership)* (L ERHFEHEEH P LAEREE)),
Huagai Medical Investment Management Beijing Co., Ltd.* (FEZEFEHEEMALT)HRAF),
Huagai Medical Health Venture Capital Investment Chengdu Partnership Enterprise (Limited
Partnership)* (% 25 5 {d R A ER GG B A EERA%)), Shanghai Fangzhenghantou Equity
Investment Partnership Enterprise (Limited Partnership)* (Bl EEE R ES A RA
%)), Suzhou Industrial Park New Metabiology Venture Capital Investment Enterprise (Limited
Partnership)* (FkM L3R B8 @ o EWRIERELEHRAE)), Ningbo FTZ Yifei Investment
Partnership Enterprise (Limited Partnership)* (B MRBLE G RIEEASBEEEREY)) and
Shanghai Orient Securities Innovation Investment Company Limited* (i 3 7 &8 75 8l H % & A R A
A).

5. Qualifications and Consents of Experts

The qualifications of the experts which have given opinions or advice which are contained in,

or referred to in, this prospectus are as follows:

Name of Expert Qualifications
China International Capital Corporation Hong A licensed corporation to conduct type 1
Kong Securities Limited . ................ (dealing in securities), type 2 (dealing in futures

contracts), type 4 (advising on securities), type
5 (advising on futures contracts) and type 6
(advising on corporate finance) of the regulated
activities as defined under the SFO.
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Name of Expert Qualifications

Merrill Lynch Far East Limited ............. A licensed corporation to conduct type 1
(dealing in securities), type 2 (dealing in future
contracts), type 4 (advising on securities) and
type 6 (advising on corporate finance) of the
regulated activities as defined under the SFO

CMB International Capital Limited .......... A licensed corporation to conduct type 1
(dealing in securities) and type 6 (advising on
corporate finance) of the regulated activities as
defined under the SFO

Fosun Hani Securities Limited . ............. A licensed corporation to conduct type 1
(dealing in securities), type 4 (advising on
securities), type 6 (advising on corporate
finance) and type 9 (asset management) of the
regulated activities as defined under the SFO.

Citigroup Global Markets Asia Limited ....... A licensed corporation to conduct type 1
(dealing in securities), type 2 (dealing in futures
contracts), type 4 (advising on securities), type
5 (advising on futures contracts), type 6
(advising on corporate finance) and type 7
(providing automated trading services) of the
regulated activities as defined under the SFO.

Llinks Law Offices .......... ... ... ...... PRC attorneys-at-law
Meridian Attorneys-at-Law ... .............. Taiwan attorneys-at-law
Ernst & Young .. ....... .. .. .. .. .. .. .. ... Certified Public Accountants
Frost & Sullivan (Beijing) Inc., Shanghai Industry consultant

Branch Co. ......... .. ... ... ... ... ...

Each of the experts above has given and has not withdrawn its written consent to the issue of this
prospectus with the inclusion of its report and/or letter and/or opinion and/or references to its name
included herein in the form and context in which they respectively appear.
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6. Financial Adviser

The Company has appointed UBS AG Hong Kong Branch, as its financial adviser to provide
financial advisory services in relation to the Global Offering. The appointment of UBS AG Hong Kong
Branch is at the Company’s own initiative and not pursuant to any requirement of the Listing Rules.
The role of the financial adviser is separate and distinct from the role of the Joint Sponsors. Principal
functions performed by the financial adviser include: reviewing relevant documentation in relation to
the Global Offering; structuring of the Listing and the Global Offering and advising the Company on
timing and market positioning of the Global Offering. The Joint Sponsors have not relied on the work
performed by UBS AG Hong Kong Branch in fulfilling their duties.

7. Agency Fees or Commissions Received

The Underwriters will receive an underwriting commission in connection with the Underwriting
Agreements, as detailed in “Underwriting — Commissions and Expenses”. Save in connection with the
Underwriting Agreements, no commissions, discounts, brokerages or other special terms have been
granted by the Group to any person (including the Directors, supervisors, promoters and experts
referred to in “— Other Information” below) in connection with the issue or sale of any capital of the
Company or any member of the Group within the two years immediately preceding the date of this

prospectus.
8. Binding Effect

This prospectus shall have the effect, if an application is made in pursuance hereof, of rendering
all persons concerned bound by all of the provisions (other than the penal provisions) of Sections 44A
and 44B of the Companies (Winding Up and Miscellaneous Provisions) Ordinance so far as applicable.

9. Bilingual Prospectus

The English language and Chinese language versions of this prospectus are being published
separately, in reliance upon the exemption provided in Section 4 of the Companies Ordinance
(Exemption of Companies and Prospectuses from Compliance with Provisions) Notice (Chapter 32L
of the Laws of Hong Kong).

10. Share Option Scheme

The Company adopted a share option scheme in 2017, which was terminated in August 2018. No
options had been granted by the Company under such share option scheme.
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11. Miscellaneous

(a)

(b)

(c)

(d)

(e)

()

(2)

(h)

(1)

Save as disclosed in “History and Corporate Structure”, “Share Capital”, “Structure of the
Global Offering” and this Appendix, within the two years preceding the date of this
prospectus, no share or loan capital of the Company or any of its subsidiaries has been
issued or has been agreed to be issued fully or partly paid either for cash or for a

consideration other than cash.

Save as disclosed in this Appendix, no share or loan capital of the Company or any of its
subsidiaries is under option or is agreed conditionally or unconditionally to be put under

option.

No founder, management or deferred shares of the Company or any of its subsidiaries have
been issued or have been agreed to be issued.

None of the equity and debt securities of the Company is listed or dealt in on any other

stock exchange nor is any listing or permission to deal being or proposed to be sought.

The Company has no outstanding convertible debt securities or debentures.

Save as disclosed in this Appendix, none of the experts:

(i) 1is interested beneficially or non-beneficially in any shares in any member of the

Group; or

(i1) has any right or option (whether legally enforceable or not) to subscribe for or to
nominate persons to subscribe for securities in any member of the Group save in

connection with the Underwriting Agreements.

No company within the Group is presently listed on or dealt in on any other stock exchange
and no such listing or permission to list is being or is proposed to be sought.

The English text of this prospectus and the Application Forms shall prevail over their

respective Chinese text.

There has not been any interruption in the business of the Group which may have or has had
a significant effect on the financial position of the Group in the 12 months preceding the

date of this prospectus.
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COMPANIES AND AVAILABLE FOR INSPECTION

A. DOCUMENTS DELIVERED TO THE REGISTRAR OF COMPANIES

The documents attached to the copy of this prospectus delivered to the Registrar of Companies

in Hong Kong for registration were:

(a)

(b)

(c)

a copy of each of the WHITE, YELLOW, GREEN, ORANGE and BLUE Application
Forms;

a copy of each of the material contracts referred to in “Appendix VI — Statutory and
General Information”; and

the written consents referred to in “Appendix VI — Statutory and General Information”™.

B. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the offices of Freshfields

Bruckhaus Deringer at 55th Floor, One Island East, Taikoo Place, Quarry Bay, Hong Kong, during

normal business hours up to and including the date which is 14 days from the date of this prospectus:

(a)

(b)

(c)

(d)

(e)

()

(2)

(h)

the Articles of Association of the Company;

the Accountants’ Report and the report on the unaudited pro forma financial information
prepared by Ernst & Young, the texts of which are set out in “Appendix I — Accountants’
Report” and “Appendix Il — Unaudited Pro Forma Financial Information”, respectively;

the audited consolidated financial statements of the Group for the two years ended 31
December 2017 and 2018 and for the three months ended 31 March 2019;

the letter from Llinks Law Offices, the Company’s PRC legal adviser, summarising the
Articles of Association of the Company and certain aspects of the PRC laws and regulations
referred to in “Regulatory Overview”, “Appendix IV — Summary of the Principal Legal and
Regulatory Provisions” and “Appendix V — Summary of the Articles of Association”,

the letter from Meridian Attorney-at-Law, the Company’s Taiwan legal adviser,
summarising certain aspects of the Taiwan laws and regulations referred to in “Regulatory
Overview”;

the legal opinion from Llinks Law Offices, the Company’s PRC legal adviser, in respect of
certain aspects of the Company;

the industry report prepared by Frost & Sullivan;

the PRC Company Law, the PRC Securities Law, the Mandatory Provisions and the Special
Regulations together with their unofficial translations;
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(i) the letters of appointment referred to in “Appendix VI — Statutory and General

Information”;

(j) the material contracts referred to in “Appendix VI — Statutory and General Information”,

and

(k) the written consents referred to in “Appendix VI — Statutory and General Information”.
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DEFINITIONS

In this prospectus, unless the context otherwise requires, the following expressions shall have the

following meanings. For explanation of certain technical terms, see “Appendix IX — Glossary of

Technical Terms”.

“Application Form(s)”

“Articles” or “Articles of

Association”

“Assured Entitlement”

“Beneficial Fosun International
Shareholders”

“Beneficial Fosun Pharma H
Shareholders”

“Biosimilar Guidelines”

“BLUE Application Form(s)”

“Blue Form eIPO”

“Board” or “Board of
Directors”

the WHITE Application Form(s), YELLOW Application
Form(s) and GREEN Application Form(s), or, where the
context so requires, any of them, that are used in connection
with the Hong Kong Public Offering and ORANGE
Application Form(s) and BLUE Application Form(s) in
connection with the Preferential Offering

the articles of association of the Company (as amended from
time to time), conditionally adopted on 27 November 2018
and which will become effective upon the Listing, a summary
of which is set out in “Appendix V — Summary of the Articles
of Association”

the assured entitlement to the Offer Shares by way of the
Preferential Offering to the Qualifying Fosun International
Shareholders and the Qualifying Fosun Pharma H
Shareholders

any beneficial owner of shares of Fosun International whose
shares of Fosun International are registered, as shown in the
register of members of Fosun International, in the name of a
registered shareholder of Fosun International on the Record
Date

any beneficial owner of H shares of Fosun Pharma whose H
shares of Fosun Pharma are registered, as shown in the
register of members of Fosun Pharma, in the name of a
registered shareholder of Fosun Pharma on the Record Date

the Guidelines for the R&D and Evaluation of Biosimilars
(Trial) (A9 %10 35 F 4% B 5 16 5 i 48 25 J5 B (RR0AT) )
published by the NMPA

the application form(s) to be sent to Qualifying Fosun Pharma
H Shareholders to subscribe for the Reserved Shares pursuant
to the Preferential Offering

the application for the Reserved Shares to be issued in a
Qualifying Fosun Pharma H Shareholder’s own name by
submitting applications online through the designed website
of the Blue Form eIPO at www.eipo.com.hk

the board of directors of the Company
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DEFINITIONS

“Board Lot”

“business day”

“CAGR”

“Cayman Henlius”

“CCASS”

“CCASS Account”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“CDE”
“CIS”
“China Avastin”

“China Herceptin”

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance” or “Companies
(WUMP) Ordinance”

means the board lot in which the Shares are traded on the
Stock Exchange from time to time

any day (other than a Saturday, Sunday or public holiday) on
which banks in Hong Kong are generally open for normal
banking business

compound annual growth rate

Henlius Biopharmaceuticals, Inc., a company established in
Cayman Islands on 23 February 2009, and a substantial
Shareholder

the Central Clearing and Settlement System established and
operated by HKSCC

a securities account maintained by a CCASS Participant with
CCASS

a person admitted to participate in CCASS as a direct clearing
participant or general clearing participant

a person admitted to participate in CCASS as a custodian
participant

a person admitted to participate in CCASS as an investor
participant who may be an individual or joint individuals or a
corporation

a CCASS Clearing Participant, a CCASS Custodian
Participant or a CCASS Investor Participant

the PRC Centre for Drug Evaluation
the Commonwealth of Independent States
Avastin domestically manufactured in the PRC

Herceptin manufactured in the US and sold in China as
imported Herceptin

the Companies Ordinance (Chapter 622 of the Laws of Hong
Kong), as amended or supplemented from time to time

the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Chapter 32 of the Laws of Hong Kong), as
amended or supplemented from time to time
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DEFINITIONS

“Company”

“Controlling Shareholder(s)”

“Director(s)”

“Domestic Share(s)”

“Dr. JIANG”

“Dr. LIU”

S‘EMA”

“EU Avastin”

“EU Herceptin”

“Extreme Conditions”

“FDA”

S‘FHL”

“FIHL”

“Fosun High Tech”

Shanghai Henlius Biotech, Inc., a joint stock limited company
incorporated under the laws of the PRC with limited liability

has the meaning given to it in the Listing Rules and, unless
the context requires otherwise, refers to (i) Mr. Guangchang
Guo, (ii) FIHL, (iii) FHL, (iv) Fosun International, (v) Fosun
High Tech, (vi) Fosun Pharma, (vii) Fosun Pharma Industrial
Development and (viii) Fosun New Medicine

the director(s) of the Company

Ordinary Shares issued by the Company in the PRC with a
nominal value of RMB1.00 each, which are subscribed for
and paid for in RMB

Dr. Wei-dong Jiang, the co-founder and Chief Science Officer
of the Company

Dr. Scott Shi-Kau Liu, the co-founder, executive Director,
Chief Executive Officer and President of the Company

European Medicines Agency

Avastin manufactured in the EU and sold in China as imported
Avastin

Herceptin manufactured in Germany and sold in China as
imported Herceptin

extreme conditions caused by a super typhoon as announced
by the Government of Hong Kong

the United States Food and Drug Administration

Fosun Holdings Limited (ff E#EKAMAF]), a company
incorporated in Hong Kong on 18 February 2005 with limited
liability, which is wholly owned by FIHL, and a Controlling
Shareholder

Fosun International Holdings Ltd. (18 /2 [ B4 A R A 7)),
a company incorporated in the British Virgin Islands on 9
September 2004 with limited liability, and a Controlling
Shareholder

Shanghai Fosun High Technology (Group) Co., Ltd. ( L&
EmEmPHEEE)AR/AF), a company incorporated in the
PRC on 8 March 2005 and a wholly owned subsidiary of
Fosun International, and a Controlling Shareholder
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“Fosun International”

“Fosun International Group”

“Fosun International Shares”

“Fosun International
Shareholder(s)”

“Fosun New Medicine”

“Fosun Pharma”

“Fosun Pharma Group”
“Fosun Pharma H Shareholder(s)”

“Fosun Pharma H Shares”

“Fosun Pharma Industrial
Development”

“Frost & Sullivan”

“Frost & Sullivan Report”

“FY” or “financial year”

“Global Offering”

Fosun International Limited (18 & B FE 4 FR/AF]), a company
incorporated in Hong Kong on 24 December 2004 with
limited liability, the shares of which are listed on the Main
Board of the Stock Exchange, and the controlling shareholder
of Fosun Pharma, and a Controlling Shareholder

Fosun International and its subsidiaries from time to time

the ordinary shares in the share capital of Fosun International
which are listed on the Stock Exchange and traded in Hong
Kong dollars

Holder(s) of ordinary share(s) of Fosun International

Shanghai Fosun New Medicine Research Company Limited
(iR 1R B 46 9 A FR A /), a company incorporated in the
PRC on 12 September 2008 with limited liability, and a
Controlling Shareholder

Shanghai Fosun Pharmaceutical (Group) Co., Ltd. (L8 A
5 BE(LE ) A A BRA H]), a joint stock company established
in the PRC, the H shares and A shares of which are listed and
traded on the Main Board of the Stock Exchange and the
Shanghai Stock Exchange, respectively, and a Controlling
Shareholder

Fosun Pharma and its subsidiaries from time to time
holder(s) of Fosun Pharma H shares

the overseas-listed foreign shares in the share capital of
ordinary shares of Fosun Pharma which are listed on the Stock
Exchange and traded in Hong Kong dollars

Shanghai Fosun Pharmaceutical Industrial Development Co.,
Ltd. (HBEEBEEEREAMRAA), a  company
incorporated in the PRC on 27 November 2001 with limited
liability, and a Controlling Shareholder

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., an
independent industry consultant

an industry report prepared by Frost & Sullivan on the global
and PRC biologics markets, which was commissioned by us

financial year ended or ending 31 December

the Hong Kong Public Offering and the International Offering
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“Greater China”

“GREEN Application Form(s)”

“Group”, “We”, “Our” or “us”

“H Shares”

“HenLink”

“HKS$” or “Hong Kong dollars”

“HKSCC”

“HKSCC Nominees”

“HLX01 Agreement”

“HLX03 Agreement”

“HLX22 Option Right”

“HLXS5S jurisdictions”

“Hong Kong”

for the purposes of this prospectus, includes the PRC, Taiwan,
Hong Kong and the Macau Special Administrative Region of
the PRC

the application form(s) to be completed by the White Form
eIPO Service Provider, Computershare Hong Kong Investor
Services Limited

the Company and its subsidiaries

Overseas listed foreign share(s) in the Company’s ordinary
share capital, with a nominal value of RMB1.00 each, which
are to be listed on the Stock Exchange and traded in Hong
Kong dollars

HenLink, Inc., a company incorporated in the Cayman Islands
on 15 August 2014 and a Shareholder whose beneficial
owners are certain employees of the Group

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Securities Clearing Company Limited, a
wholly-owned subsidiary of Hong Kong Exchanges and
Clearing Limited

HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC, in its capacity as nominee for HKSCC (or any
successor thereto) as operator of CCASS and any successor,
replacement or assign of HKSCC Nominees Limited as
nominee for the operator of CCASS

an agreement entered into with Fosun Pharma Industrial
Development in September 2015 (as amended in October
2016) to commercialise HLXO01

an agreement entered into with Jiangsu Wanbang in
September 2017 (as amended) to commercialise HLX03

the option to expand the license granted by AbClon to include
other jurisdictions outside of Greater China

various regions across Asia, including Greater China and
certain countries in Southeast, Central and South Asia, where
we have an exclusive license from Kolltan to develop and
commercialise HLX55

the Hong Kong Special Administrative Region of the PRC
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“Hong Kong Offer Shares”

o4

“Hong Kong Public Offering

“H Share Registrar”

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

“IFRS”
“independent third party” or

“Independent Third Party”

“International Offer Shares”

“International Offering”

the 6,469,600 H Shares initially being offered by the
Company pursuant to the Hong Kong Public Offering (subject
to reallocation as described in “Structure of the Global

Offering”)

the offer of the Hong Kong Offer Shares to the public in Hong
Kong for subscription at the Offer Price, on and subject to the
terms and conditions set out in this prospectus and the
Application Forms, as further described in “Structure of the
Global Offering”

Computershare Hong Kong Investor Services Limited

the underwriters listed in “Underwriting — Hong Kong
Underwriters”, being the underwriters of the Hong Kong
Public Offering

the underwriting agreement dated 11 September 2019 relating
to the Hong Kong Public Offering entered into among the
Company, the Warranting Shareholders, the Joint
Representatives, the Joint Sponsors and the Hong Kong
Underwriters, as further described in “Underwriting”

International Financial Reporting Standards

any party who is not connected (within the meaning of the
Listing Rules) with the Company, so far as the Directors are
aware after having made reasonable enquiries

the 58,225,800 H Shares initially offered by the Company
pursuant to the International Offering (subject to reallocation
as described in “Structure of the Global Offering”) together
with, where relevant, up to an additional 9,704,300 H Shares
which may be issued by the Company pursuant to any exercise
of the Over-allotment Option

the offer of the International Offer Shares (a) in the United
States solely to QIBs pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the
U.S. Securities Act or (b) outside the United States in offshore
transactions in reliance on Regulation S, for subscription or
purchase (as the case may be) at the Offer Price, in each case
on and subject to the terms and conditions of the International
Underwriting Agreement, as further described in “Structure of
the Global Offering”
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“International Underwriters”

“International Underwriting

Agreement”

“IT”

“Jiangsu Wanbang”

“Joint Bookrunners”

“Joint Global Coordinators”

“Joint Lead Managers”

the underwriters named in the International Underwriting
Agreement, being the underwriters of the International
Offering

the underwriting agreement relating to the International
Offering to be entered into among the Company, the
Warranting Shareholders, the Joint Representatives and the
International Underwriters on or about the Price
Determination Date, as further described in “Underwriting”

information technology

Jiangsu Wanbang (Group) Biopharmaceutical Co., Ltd.
(ILRF B FRAL B R HARTIEAR]), a limited liability
company incorporated in the PRC and a subsidiary of Fosun
Pharma

China International Capital Corporation Hong Kong
Securities Limited, Merrill Lynch (Asia Pacific) Limited,
BOCI Asia Limited, UBS AG Hong Kong Branch, CMB
International Capital Limited, Fosun Hani Securities Limited,
Citigroup Global Markets Asia Limited (in relation to the
Hong Kong Public Offering only), Citigroup Global Markets
Limited (in relation to the International Offering only),
Haitong International Securities Company Limited, AMTD
Global Markets Limited, BNP Paribas Securities (Asia)
Limited, ICBC International Capital Limited, Zhongtai
International Securities Limited, ABCI Capital Limited,
China Everbright Securities (HK) Limited and SBI China
Capital Financial Services Limited

China International Capital Corporation Hong Kong
Securities Limited, Merrill Lynch (Asia Pacific) Limited,
BOCI Asia Limited, UBS AG Hong Kong Branch, CMB
International Capital Limited, Fosun Hani Securities Limited
and Citigroup Global Markets Asia Limited

China International Capital Corporation Hong Kong
Securities Limited, Merrill Lynch (Asia Pacific) Limited,
BOCI Asia Limited, UBS AG Hong Kong Branch, CMB
International Capital Limited, Fosun Hani Securities Limited,
Citigroup Global Markets Asia Limited (in relation to the
Hong Kong Public Offering only), Citigroup Global Markets
Limited (in relation to the International Offering only),
Haitong International Securities Company Limited, AMTD
Global Markets Limited, BNP Paribas Securities (Asia)
Limited, ICBC International Securities Limited, Zhongtai
International Securities Limited, ABCI Securities Company
Limited, China Everbright Securities (HK) Limited and SBI
China Capital Financial Services Limited
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“Joint Representatives”

“Joint Sponsors”

“KOLs”

“Latest Practicable Date”

“Listing”

“Listing Committee”

“Listing Date”

“Listing Rules”

“Maximum Offer Price”

“MENA”

“Minimum Offer Price”

“NEDL” or “National Essential
Drug List”

“NRDL”

“NMPA”

China International Capital Corporation Hong Kong
Securities Limited, Merrill Lynch (Asia Pacific) Limited,
UBS AG Hong Kong Branch, CMB International Capital
Limited, Fosun Hani Securities Limited and Citigroup Global
Markets Asia Limited

China International Capital Corporation Hong Kong
Securities Limited, Merrill Lynch Far East Limited, CMB
International Capital Limited, Fosun Hani Securities Limited
and Citigroup Global Markets Asia Limited

key opinion leaders

6 September 2019, being the latest practicable date for the
purpose of ascertaining certain information contained in this
prospectus prior to its publication

the listing of the Shares on the Main Board of the Stock
Exchange

the listing committee of the Stock Exchange

the date, expected to be on or about Wednesday, 25 September
2019, on which the H Shares are first listed and from which
dealings in the H Shares are permitted to take place on the
Main Board of the Stock Exchange

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, as amended or
supplemented from time to time

HK$57.80 per Offer Share, being the maximum subscription
price in the Offer Price Range

Middle East-North Africa

HK$49.60 per Offer Share, being the minimum subscription
price in the Offer Price Range

the National Essential Drug List (Catalogue for the Basic
Healthcare Institutions) (B ZRIEAZEY) H &k (5 g 554+
PR TG 4 £k 115800 ) D)

the PRC National Reimbursement Drug List ({5 5 5 7 & %
TR~ TAGORBE AN A= B PR B 4E 5 H 8%))

the National Medical Products Administration of the PRC
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“Non-Qualifying Fosun
International Shareholders”

“Non-Qualifying Fosun Pharma
H Shareholders”

“Offer Price”

“Offer Price Range”

“Offer Shares”

“Orange and Blue Form eIPO
Service Provider”

“ORANGE Application
Form(s)”

“Orange Form eIPO”

Fosun International Shareholders whose names appeared in
the register of members of Fosun International on the Record
Date and whose addresses as shown in such register are in any
of the Specified Territories or Beneficial Fosun International
Shareholders at that time who are otherwise known by Fosun
International to be resident in any of the Specified Territories

Fosun Pharma H Shareholders whose names appeared in the
register of members of Fosun Pharma on the Record Date and
whose addresses as shown in such register are in any of the
Specified Territories or Beneficial Fosun Pharma H
Shareholders at the time who are otherwise known by Fosun
Pharma to be resident in any of the Specified Territories

the final offer price per Offer Share (exclusive of brokerage
of 1.0%, SFC transaction levy of 0.0027% and Stock
Exchange trading fee of 0.005%) at which Offer Shares are to
be determined in the manner described in “Structure of the
Global Offering” section of the prospectus

HK$49.60 to HK$57.80 per Offer Share

the Hong Kong Offer Shares and the International Offer
Shares, together with, where relevant, any additional Shares
which may be offered by the Company pursuant to any
exercise of the Over-allotment Option

Computershare Hong Kong Investor Services Limited

the application form(s) to be sent to Qualifying Fosun
International Shareholders to subscribe for the Reserved
Shares pursuant to the Global Offering

the application for the Reserved Shares to be issued in a
Qualifying Fosun International Shareholder’s own name by
submitting applications online through the designated website
of the Orange Form eIPO at www.eipo.com.hk
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“Over-allotment Option”

“PRC”, “China” or “China
Mainland”

“PRC Company Law”

“Preferential Offering”

“Price Determination Date”

“QIB”

“QP”

“Qualifying Fosun International
Shareholders”

“Qualifying Fosun Pharma H
Shareholders”

the option expected to be granted by the Company under the
International Underwriting Agreement to the International
Underwriters, exercisable by the Joint Representatives (on
behalf of the International Underwriters), pursuant to which
the Company may be required to issue up to an additional
9,704,300 Shares (representing not more than 15% of the
number of Offer Shares initially being offered under the
Global Offering) at the Offer Price, to cover over-allocations
in the International Offering, if any, as further described in
“Structure of the Global Offering”

the People’s Republic of China, but for the purposes of this
prospectus only, except where the context requires, references
in this prospectus to PRC, China or China Mainland exclude
Hong Kong, Macau and Taiwan

Company Law of the PRC ({+#E NRILFIE A F%)), as
amended or supplemented from time to time

the preferential offering to the Qualifying Fosun International
Shareholders and the Qualifying Fosun Pharma H
Shareholders of 8,372,000 Offer Shares (representing 12.94%
of the Offer Shares initially being offered under the Global
Offering) as an Assured Entitlement out of the H Shares being
offered under the International Offering at the Offer Price, on
and subject to the terms and conditions set out in this
prospectus and in the ORANGE and BLUE Application
Forms, as the case may be, as further described in “Structure
of the Global Offering—The Preferential Offering”

the date, expected to be on or about Tuesday, 17 September
2019, on which the Offer Price will be determined and, in any
event, not later than Tuesday, 24 September 2019

a qualified institutional buyer within the meaning of the Rule
144A

EU qualified person for medical products

Fosun International Shareholders whose names appeared in
the register of members of Fosun International on the Record
Date, other than Non-Qualifying Fosun International
Shareholders

Fosun Pharma H Shareholders whose names appear in the
register of members of Fosun Pharma on the Record Date,
other than Non-Qualifying Fosun Pharma H Shareholders
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“R&D”

“Record Date”

“Regulation S

“Relevant Persons”

“Remaining Fosun International
Group”

“Remaining Fosun Pharma
Group”

“Reserved Shares”

“RMB”
“Rule 144A”
“SFC”

“SFO”

“Shanghai Guohong”

“Shanghai Guoyou”

research and development

Wednesday, 4 September 2019, being the record date for
determining the Assured Entitlement of the Qualifying Fosun
International Shareholders and the Qualifying Fosun Pharma
H Shareholders to the Reserved Shares

Regulation S under the U.S. Securities Act

the Joint Global Coordinators, the Joint Sponsors, the Joint
Representatives, the Joint Bookrunners, the Underwriters, the
Controlling Shareholders, any of their or the Company’s
respective directors, officers, agents, or representatives or
advisers or any other person involved in the Global Offering

Fosun International Group after completion of the Global
Offering and the spin-off of the Group

Fosun Pharma Group after completion of the Global Offering
and the spin-off of the Group

the 8,372,000 Offer Shares (representing 12.94% of the total
number of H Shares being offered under the Global Offering)
being offered pursuant to the Preferential Offering and which
are to be allocated out of the International Offer Shares

Renminbi, the lawful currency of the PRC
Rule 144A under the U.S. Securities Act
the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended or supplemented from time
to time

Shanghai Guohong Biotech Partnership Enterprise (Limited
(LM RZEYHM S B EREREE)), a
company incorporated in the PRC on 19 February 2016 and a

Partnership)*

Shareholder whose beneficial owners are certain employees
of the Group

Shanghai Guoyou Biotech Partnership Enterprise (Limited
(B RAEY M B EREREE)), a
company incorporated in the PRC on 19 February 2016 and a

Partnership)*

Shareholder whose beneficial owners are certain employees
of the Group
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DEFINITIONS

“Shanghai Guoyun”

“Shanghai Guozhi”

“Shareholder(s)”

“Shares”

“Songjiang Facility”

“Special Regulations”

“Specified Territories”

“Stabilising Manager”

“Stock Exchange”

“Taiwan Henlius”

“Takeovers Code”
“TFDA”

“Track Record Period”

“Underwriters”

Shanghai Guoyun Biotech Partnership Enterprise (Limited
Partnership)* (LB RELEYHEINEBEEEREY)), a
company incorporated in the PRC on 9 August 2017 and a
Shareholder whose beneficial owners are certain employees
of the Company

Shanghai Guozhi Biotech Partnership Enterprise (Limited
Partnership)* (L REEYHMEB EEFEREGE)), a
company incorporated in the PRC on 19 February 2016 and a
Shareholder whose beneficial owners are certain employees
of the Company

holder(s) of Shares

ordinary shares with par value RMB1.00 each in the share
capital of the Company

the Company’s manufacturing facility currently under
construction in the Songjiang District of Shanghai

the Special Regulations of the State Council on the Overseas
Offering and Listing of Shares by Joint Stock Limited
Companies (C[EIH5 Be BEA B 05 A BR 28 7 35 A0 55 48 ey S bl
M FERIBLAE ) ) issued by the State Council of the PRC on 4
August 1994, as amended, supplemented or otherwise
modified from time to time

Japan, Malaysia, Singapore, Australia, New Zealand, China
Mainland, Macau Special Administrative Region and Taiwan

China International Capital Corporation Hong Kong
Securities Limited

The Stock Exchange of Hong Kong Limited

Henlix Biotech Co., Ltd. (EZHFALFBRBHERAF), a
wholly-owned subsidiary of the Company incorporated in
Taiwan in October 2010

the Hong Kong Code on Takeovers and Mergers
Taiwan Food and Drug Administration

the years ended 31 December 2017 and 2018 and the three
months ended 31 March 2019

the Hong Kong Underwriters and the International
Underwriters
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“Underwriting Agreements” the Hong Kong Underwriting Agreement and the International
Underwriting Agreement

“U.S.” or “United States” the United States of America, its territories and possessions,
any state of the United States and the District of Columbia

“US Avastin” Avastin manufactured in the US and sold in China as imported
Avastin

“Us$” U.S. Dollars, the lawful currency of the U.S.

“U.S. Securities Act” the United States Securities Act of 1933, as amended

“Warranting Shareholders” Fosun Pharma, Fosun New Medicine and Fosun Pharma

Industrial Development

“White Form eIPO” the application for Hong Kong Offer Shares to be issued in the
applicant’s own name by submitting applications online
through the designated website of White Form eIPO at

www.eipo.com.hk
“White Form eIPO Service Computershare Hong Kong Investor Services Limited
Provider”
“Xuhui Facility” the Company’s manufacturing facility located in the Xuhui
District of Shanghai
In this prospectus, unless the context otherwise requires, the terms ‘“associate”, “close

EL RT3 ELENT3 ELINT3 ELINT3

associate”, “connected person”, “core connected person”, “connected transaction”, “subsidiary”
and “substantial shareholder” shall have the meanings given to such terms in the Listing Rules,
unless the context otherwise requires.

Certain amounts and percentage figures included in this prospectus have been subject to
rounding adjustments. Accordingly, figures shown as totals in certain tables may not be an arithmetic
aggregation of the figures preceding them.

Unless otherwise specified, certain amounts denominated in Renminbi or US$ have been
translated into HK Dollars at an exchange rate of RMB1.00 = HK$1.1070 and US$1.00 = HK$7.8403,
respectively and certain amounts denominated in CHF have been translated into US$ at an exchange
rate of US$1.00 = CHF0.9899, in each case for illustrative purposes only and such conversions shall
not be construed as representations that amounts in Renminbi or US$ were or could have been or could
be converted into Hong Kong Dollars and/or that amounts in CHF were or could have been or could
be converted into US$ at such rate or any other exchange rates.

Unless otherwise specified, all references to any shareholdings in the Company following the
completion of the Global Offering assume that the Over-allotment Option is not exercised.

This glossary contains explanations of certain terms used in this prospectus in connection with
the Group and its business. The terminologies and their meanings may not correspond to standard
industry meanings or usage of those terms.
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APPENDIX IX

GLOSSARY OF TECHNICAL TERMS

This glossary contains definitions of certain terms used in this prospectus in connection with us

and our business. Some of these may not correspond to standard industry definitions.

“%AUC 2

extrap

“active pharmaceutical
ingredient”

“ADCC”
“ADRs”

“AE(S)”

“ALK”
‘“angiogenesis”
“apoptosis”

“assay(s)”

“AUC”

“AUCO_inf”

“AUCO_t”

“AUCO-ng”

113 9
AUCO—last

“AUCa]l”

AUC extrapolated from time to infinity as a percentage of
total AUC

the substance in a pharmaceutical drug that is biologically
active when administered

antibody-dependent cellular cytotoxicity
adverse drug reactions

adverse event(s), any untoward medical occurrence in a
patient or clinical investigation subject administered a drug or
other pharmaceutical product during clinical trials and which
does not necessarily have a causal relationship with the
treatment

anaplastic lymphoma kinase
the growth of blood vessels
programmed cell death

an analysis done to determine (1) the presence of a substance
and the amount of that substance and (2) the biological or
pharmacological potency of a drug

the area under the curve, a measure of how much of a drug is
in a patient’s system over a given time period. In order to
calculate the AUC, both the AUC,_, and the AUC_;,; must be
calculated

area under the concentration-time curve from the first time
point measured (0) extrapolated to infinity (inf)

area under the concentration-time curve from the first time
point measured (0) to the last time point measured (t)

AUC from time zero to day 91

AUC from time zero to the last concentration-quantifiable
time point

AUC from time zero to the time of the last measurement
regardless of whether it is quantifiable
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GLOSSARY OF TECHNICAL TERMS

“B cell”

“biobetters”

“bioequivalence”

“bioequivalents”

“bio-innovative drugs”

“biosimilars”

“BLA”
“BOIN”
“CBR”

“CD20”

“CD47”

“CDC”

a type of white blood cell that differs from other types of
lymphocytes by expressing B cell receptors on its surface, and
responsible for producing antibodies

improved versions of existing reference drugs in terms of
efficacy and/or safety

the absence of a significant difference in the rate and extent
to which the active ingredient or active molecular portion in
pharmaceutical equivalents or pharmaceutical alternatives
becomes available at the site of drug action when
administered

drugs having the equivalent bioavailability, i.e. the equivalent
rates and extents of absorption of parent drugs or active
metabolites from a dosage form into the systemic circulation.

new drugs that are not marketed anywhere in the world or
biosimilars for which the reference drugs are approved for
certain indications in other jurisdictions but not in China

biological drugs which are designed to have the same amino
acid sequence and the equivalent (but not identical or clinical
better) active properties as compared to, and which are not
necessarily clinically interchangeable with, reference drugs
that have already received marketing approvals, not to be
confused with such other terms as “biobetters” (which are
clinically better than reference drugs), “biogenerics” (which
are clinically interchangeable with reference drugs) or
“follow-on biologics” (which may or may not include
biosimilars) even though these terms are used interchangeably
under certain regulatory regimes and in certain contexts

biologic license application
Bayesian optimal interval
clinical benefit rate

a cell surface protein widely expressed on immune system B
cells

cluster of differentiation 47, also known as integrin
associated protein (TAP), a membrane protein which provides
a “do not eat me” signal to macrophages

complement-dependent cytotoxicity
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GLOSSARY OF TECHNICAL TERMS

“CDR2”

“cell line”

“cGMP”

“chemotherapy”

“CHOP”

“CI”

“cisplatin”

“CL”
“C 2

max

“CMC”

“CMET”

113 k)
min

“CMO”

“cohort”

“combination therapy”

“CR”

“CRO”

“CRP”

“CR“”

complementarity determining region 2

a population of cells which descend from a single cell and
contain the same genetic makeup, thereby producing the same
proteins. The productivity of a cell line determines the cost of
manufacturing and the quality of a cell line is directly related
to the quality of the relevant biologics

current good manufacturing practice

a category of cancer treatment that uses one or more
anti-cancer chemotherapeutic agents as part of its
standardised regimen

chemotherapy regimen consisting of cyclophosphamide,
hydroxydaunomycin, oncovin and prednisone

confidence interval

a class of chemotherapy medication used to treat a number of
cancers

total body clearance
maximum measured serum concentration

chemistry, manufacturing and controls processes in the
development, licensure, manufacturing and ongoing
marketing of pharmaceutical products

tyrosine-protein kinase Met
valley concentration before the second infusion
contract manufacturing organisation

a group of patients as part of a clinical study who share a
common characteristic or experience within a defined period
and who are monitored over time

treatment in which a patient is given two or more drugs (or
other therapeutic agents) for a single disease

complete response
contract research organisation
C-reactive protein

complete response uncertain
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GLOSSARY OF TECHNICAL TERMS

“CT”
“CTCAE”

“CTLA-4”

“CTLs”

“cytokine”

“cytotoxic”
“DAS28-CRP”
“DCR”

“DFS”

“DLBCL”

“DLQI”
“DLT”
“DMARD”

“docetaxel”

“DoR”
“DR”
“eBC”
“EFS”
“EGFR”

“endothelial cells”

“ESR”

computerised tomography
Common Terminology Criteria for Adverse Events

a cytotoxic T-lymphocyte-associated protein 4, which
down-regulates T-cell immune response to cancer cells

Cytotoxic T-lymphocytes

a broad and loose category of small proteins that are
important in cell signalling. Their release has an effect on the
behaviour of cells around them

toxic to living cells

28-joint disease activity score
disease control rate
disease-free survival rate

CD20-positive diffuse large B cell lymphoma, a common
subset of NHL

skin quality-of-life index
dose-limiting toxicity
disease-modifying antirheumatic drug

a chemotherapy medication used to treat a number of types of
cancer, including breast cancer, head and neck cancer,
stomach cancer, prostate cancer and NSCLC

duration of response

diabetic retinopathy

early-stage breast cancer
event-free survival rate
epidermal growth factor receptor

a thin layer of simple, or single-layered, squamous cells that
line the interior surface of blood vessels and lymphatic
vessels, forming an interface between circulating blood or
lymph in the lumen and the rest of the vessel wall

erythrocyte sedimentation rate
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“Fc region”

“first-line”

“FOLFOX4”

“«GC”
“GCP”

“GEJ”
“glioblastoma”
“GLP”

“GMP”

“Grade”

“H-CHOP”
“HAQ-DI”
“HCC”
“HER2”

“HERZ“‘”

“human xenografts”

“IL_Z”

fragment crystallisable region, which is the tail region of an
antibody that interacts with cell surface receptors called Fc
receptors and some proteins of the complement system

with respect to any disease, the first line therapy, which is the
treatment regimen or regimens that are generally accepted by
the medical establishment for initial treatment of a given type
and stage of cancer. It is also called primary treatment or
therapy

treatment regimen consisting of folinic acid (leucovorin),
fluorouracil and oxaliplatin

gastric cancer

good clinical practice
gastroesophageal junction cancer
tumours that arise from astrocytes
good laboratory practice

good manufacturing practice

term used to refer to the severity of adverse events, using
Grade 1, Grade 2, Grade 3, etc.

HLXO01(Rituximab) combined with CHOP
health assessment questionnaire disability index
hepatocellular carcinoma

human epidermal growth factor receptor 2
HER2-positive

models, derived from human tumour cell lines, used for
pre-clinical assessment of anti-cancer drug development by
evaluating and comparing the therapeutic efficacy and
toxicity of an antibody versus a competitor in changing the
types of tumour infiltrating T lymphocytes

interleukin-2 (IL-2), which is an interleukin, a type of
cytokine signalling molecule in the immune system. It is a
protein that regulates the activities of white blood cells that
are responsible for immunity
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“immunogenicity”

“Ig” or “immunoglobulin”

“immuno-oncology”

“immunotherapy”

“IND”

“IRB”

“Iymphocytes”

“KRAS”

“ng”
“MAA”
“mBC”
“mCRC”
“mRCC”

“melanoma”

“metastatic”

“mESCC”

the ability of a particular substance, such as an antigen or
epitope, to provoke an immune response in the body of a
human and other animal (i.e., the ability to induce humoral
and/or cell-mediated immune responses)

a protein that is made by B cells and plasma cells. Some
immunoglobulins may be found in higher than normal
amounts in patients with certain conditions or certain types of
cancer

a type of immunotherapy that is specifically targeted to fight
cancer

use of the immune system to treat disease

investigational new drug or investigational new drug
application, also known as clinical trial application in China

institutional review board

a sub-type of white blood cells, such as T cells, B cells and
NK cells

KRAS (K-ras or Ki-ras) gene is a member of the RAS
subfamily. It acts as an on/off switch in cell signaling. Cell
proliferation is controlled by it when functioning normally.
While it is mutated, cells can continuously proliferate, and
often develop into cancer. KRAS mutations mainly occur in
colorectal cancer, lung cancer, etc.

individual estimate of the terminal rate constant
marketing authorisation application

metastatic breast cancer

metastatic colorectal cancer

metastatic renal cell carcinoma

a form of skin cancer that arises when pigment-producing
cells — known as melanocytes — mutate and become
cancerous

in reference to any  disease, including  cancer,
disease-producing organisms or of malignant or cancerous
cells transferred to other parts of the body by way of the blood
or lymphatic vessels or membranous surfaces

metastatic esophageal squamous-cell carcinomas
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“monoclonal antibodies” or
“mAbs”

“monotherapy”

“mFOLFOX6”

“msNSCLC”
“MTD”
“NAb”
“NDA”
“NHL”

“NK cells”
“nsNSCLC”
“ORR”
“PASI”
“PASI75”

“PD-1”

“PD_Ll”

“PFS36w,,
“PGA=0” or “PGA=1”

“PI”

antibodies generated by identical immune cells that are all
clones of the same parent cell

therapy that uses a single drug to treat a disease or condition

treatment regimen consisting of 5-fluorouracil plus
leucovorin and oxaliplatin

metastatic-squamous non-small cell lung cancer
maximum tolerated dose

neutralising antibody

new drug application

non-Hodgkin lymphoma

natural killer cells, a type of cytotoxic lymphocyte
non-squamous, non-small cell lung cancer
objective response rate

psoriasis area severity index

75% improvement in PASI from the initial baseline

programmed cell death protein 1, an immune checkpoint
receptor expressed on T cells, B cells and macrophages. The
normal function of PD-1 is to turn off the T cell mediated
immune response as part of the process that stops a healthy
immune system from attacking other pathogenic cells in the
body. When PD-1 on the surface of a T cell attaches to certain
proteins on the surface of a normal cell or a cancer cell, the
T cell turns off its ability to kill the cell

PD-1 ligand 1, which is a protein on the surface of a normal
cell or a cancer cell that attaches to certain proteins on the
surface of the T cell that causes the T cell to turn off its ability
to kill the cancer cell

PES rate at week 36
clearance or near elimination of PS symptoms, respectively

principal investigator
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“pharmacodynamics” or “PD”

“pharmacokinetics” or “PK”

“PS” or “plaque psoriasis”

“PopPK”
“PR”

“progression free survival” or
“PFS”

“R+M,’
“R-CHOP”
“RA”

“RANK ligand”

“RECIST”

“reference drugs” or “reference
products”

“refractory”

the study of how a drug affects an organism which, together
with pharmacokinetics, influences dosing, benefit, and
adverse effects of the drug

the study of the bodily absorption, distribution, metabolism,

and excretion of  drugs, which, together with
pharmacodynamics, influences dosing, benefit, and adverse

effects of the drug

a condition in which skin cells build up and form scales and
itchy, dry patches

analyses of population pharmacokinetics
partial response

the length of time during and after the treatment of a disease,
such as cancer, that a patient lives with the disease but it does
not get worse. In a clinical trial, measuring the
progression-free survival is one way to see how well a new
treatment works

rituximab combined with methotrexate

MabThera (Rituximab) with CHOP

rheumatoid arthritis

receptor activator of nuclear factor-kappa B ligand

Response Evaluation Criteria in Solid Tumours, which are a
set of rules published by an international collaboration of
cancer organisations that define the criterias for measuring
when cancer patients “respond” (improve), are “stable” (stay
the same) or “progress” (worsen)

a standardised substance or approved drug which is used as a
measurement base for biosimilar drug candidates

when used in reference to any type of cancer, cancer that does
not respond to treatment. The cancer may be resistant at the
beginning of treatment or it may become resistant during
treatment
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“relapsed”

“RCC”, “renal cell cancer” or
“renal cell carcinoma”

“SCCHN”
“SCLC”

“second-line”

“serious adverse events” or
“SAEs”

“sgNSCLC”

when used in reference to any disease, including cancer, the
return of a disease or the signs and symptoms of a disease
after a period of improvement. With respect to cancer, the
likely relapse occurs because a few of the original cancer
cells survived the initial treatment. Sometimes, this is because
cancer cells spread to other parts of the body and were too
small to be detected during the follow-up immediately after
treatment

kidney cancer, the symptoms for which may include blood in
the urine (hematuria), low back pain on one side (not caused
by injury), a mass (lump) on the side or lower back, fatigue
(tiredness), loss of appetite, weight loss not caused by dieting,
and/or a fever that is not caused by an infection and that does
not go away

squamous cell carcinoma of the head and neck
extensive-stage small cell lung cancer

with respect to any disease, such as “second-line squamous
NSCLC”, “second-line NSCLC” and “‘second-line melanoma”, the
therapy or therapies that are tried when the first-line
treatments do not work adequately. The management of a
cancer case requires regular evaluation of treatment and
adjustment as needed. A break with the primary treatment and
an adoption of a new regimen signals “second-line treatment.”
The first-line therapy may not have worked, may have had
some limited efficacy, or may have produced unacceptable
side effects, damaged organs in the body, or jeopardized the
patient’s life. Sometimes first-line therapies show progress
for a period of time followed by a stalling or continued
growth of the cancer. Often, the FDA, the NMPA or other drug
regulatory authority will specifically approve a new drug for
second-line therapy. This labelling is common for new drugs
that treat cancer patients who have already received first-line
therapy

any untoward medical occurrence in a patient during clinical
trials that results in death, is life-threatening, requires
inpatient hospitalisation or prolongation of existing
hospitalisation, results in persistent or significant
disability/incapacity, or is a congenital anomaly/birth defect

squamous non-small cell lung cancer
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“solid tumour”

“standard-of-care”

“t]/Z”

“T cell” or “T lymphocyte”

“tmax”

“TEAE(s)”

“TGF'O{.”
“TNF_a”

“toxicity”

“TRAIL”
“TTR”
“VEGF-A”

“XELOX”

an abnormal mass of tissue that usually does not contain cysts
or liquid areas. Solid tumours may be benign (not cancer), or
malignant (cancer). Different types of solid tumours are
named for the type of cells that form them. Examples of solid
tumours are sarcomas, carcinomas, and lymphomas

treatment that is accepted by medical experts as a proper
treatment for a certain type of disease and that is widely used
by healthcare professionals. Also called best practice,
standard medical care or standard therapy

the time required for the concentration to fall to 50% of its
peak value

a lymphocyte of a type produced or processed by the thymus
gland and actively participating in the immune response,
which plays a central role in cell-mediated immunity. T cells
can be distinguished from other lymphocytes, such as B cells
and NK cells, by the presence of a T cell receptor on the cell
surface

time to reach C

max

treatment-emergent adverse event(s), which are adverse
events not present prior to medical treatment, or an already
present event that worsens either in intensity or frequency
following the treatment

transforming growth factor alpha
tumour necrosis factor alpha

the degree to which a substance or a mixture of substances
can harm humans or animals. Acute toxicity involves harmful
effects in an organism through a single or short-term exposure

TNF-related apoptosis-inducing ligand
time to remission
vascular endothelial growth factor A

treatment regimen consisting of capecitabine and oxaliplatin
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