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SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

WAIVERS AND EXEMPTIONS

In preparation of the [REDACTED], we have sought the following waivers from strict
compliance with certain provisions of the Listing Rules.

WAIVER IN RELATION TO MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 of the Listing Rules, our Company must have sufficient
management presence in Hong Kong, which normally means that at least two executive
directors must be ordinarily resident in Hong Kong. Rule 19A.15 of the Listing Rules further
provides that the requirement in Rule 8.12 may be waived by having regard to, among other
considerations, the applicant’s arrangements for maintaining regular communication with the
Hong Kong Stock Exchange.

Given that (i) our core business operations are principally located, managed and conducted
in the PRC under the supervision of our executive Directors and senior management; and (ii)
our executive Directors and senior management principally reside in the PRC, our Company
considers that it would be more practical for the executive Directors and senior management of
our Company to remain ordinarily resident in the PRC where our Group has substantial
operations. For the above reasons, we do not have, and do not contemplate in the foreseeable
future that we will have sufficient management presence in Hong Kong for the purpose of
satisfying the requirement under Rule 8.12 of the Listing Rules.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange [has
granted] us, a waiver from strict compliance with Rule 8.12 of the Listing Rules. We will ensure
that there are adequate and efficient arrangements to achieve regular and -effective
communication between us and the Stock Exchange as well as compliance with the Listing
Rules by way of the following arrangements:

(a) we have appointed Mr. Li Zhimin (ZZ#& ) and Ms. Cheng Choi Ha (B % E2) (“Ms.
Cheng”) as the authorized representatives (the “Authorized Representatives’) for
the purpose of Rule 3.05 of the Listing Rules, who will act as our principal channel
of communication with the Hong Kong Stock Exchange and would be readily
contactable by phone, facsimile and email to deal promptly with enquiries from the
Hong Kong Stock Exchange. The Authorized Representatives possess valid travel
documents and are able to renew such travel documents when they expire in order to
visit Hong Kong, and accordingly, they will be available to meet with the Hong
Kong Stock Exchange to discuss any matters on short notice;

(b) To facilitate communication with the Stock Exchange, we have provided the
Authorized Representatives and the Stock Exchange with the contact details of our
Directors (i.e. mobile phone number, office phone number, email address and fax
number (as applicable)). In the event that any of our Director expects to travel or
otherwise be out of office, he or she will provide the phone number of the place of
his/her accommodation to the Authorized Representatives, so that the Authorized
Representatives would be able to contact all of our Directors (including the proposed
independent non-executive Directors) promptly at all times if and when the Hong
Kong Stock Exchange wishes to contact our Directors. To the best of our knowledge
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©)

and information, each Director who is not ordinarily resident in Hong Kong
possesses or can apply for valid travel documents to visit Hong Kong and can meet
with the Stock Exchange within a reasonable period after requested by the Stock
Exchange; and

we have appointed CMBC International Capital Limited as our compliance adviser
(the “Compliance Adviser”) in compliance with Rules 3A.19 and 19A.05 of the
Listing Rules. The Compliance Adviser will, among other things and in addition to
the Authorized Representatives, provide us with professional advice on continuing
obligations under the Listing Rules and act as additional channel of communication
of our Company with the Stock Exchange during the period from the [REDACTED]
to the date on which our Company complies with Rule 13.46 of the Listing Rules in
respect of its financial results for the first full financial year immediately after the
[REDACTED]. The Compliance Adviser will be available to answer enquiries from
the Stock Exchange and will act as an additional channel of communication with the
Stock Exchange when the Authorized Representatives are not available.

WAIVER IN RELATION TO JOINT COMPANY SECRETARIES

Rule 8.17 of the Listing Rules provides that our Company must appoint a company

secretary who satisfies the requirements under Rule 3.28 of the Listing Rules. According to

Rule 3.28 of the Listing Rules, our Company must appoint an individual, who, by virtue of his

or her academic or professional qualifications or relevant experience, is, in the opinion of the

Stock Exchange, capable of discharging the functions of company secretary. Pursuant to Note 1

to Rule 3.28 of the Listing Rules, the Stock Exchange considers the following academic or

professional qualifications to be acceptable:

(a)
(b)

()

a member of The Hong Kong Chartered Governance Institute;

a solicitor or barrister (as defined in the Legal Practitioners Ordinance (Chapter 159
of the Laws of Hong Kong)); and

a certified public accountant (as defined in the Professional Accountants Ordinance
(Chapter 50 of the Laws of Hong Kong)).

In addition, pursuant to Note 2 to Rule 3.28 of the Listing Rules, in assessing “relevant

experience”, the Stock Exchange will consider the individual’s:

(a)
(b)

©)

(d)

length of employment with the issuer and other issuers and the roles they played;
familiarity with the Listing Rules and other relevant laws and regulations including
the Securities and Futures Ordinance, Companies Ordinance, Companies (Winding
Up and Miscellaneous Provisions) Ordinance and the Takeovers Code;

relevant training taken and/or to be taken in addition to the minimum requirement
under Rule 3.29 of the Listing Rules; and

professional qualifications in other jurisdictions.

—61 -



THIS DOCUMENT IS IN DRAFT FORM. THE INFORMATION CONTAINED HEREIN IS INCOMPLETE
AND IS SUBJECT TO CHANGE. THIS DOCUMENT MUST BE READ IN CONJUNCTION WITH THE
SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

WAIVERS AND EXEMPTIONS

We have appointed Ms. Dong Ni (##¢) (“Ms. Dong”) as one of the joint company
secretaries of our Company. Ms. Dong currently serves as the Board secretary of the Company
and has substantial experience in handling corporate, legal and regulatory compliance and
administrative matters but does not process the qualifications required under Rules 3.28 and
8.17 of the Listing Rules and may not be able to solely fulfill the requirements of the Listing
Rules. Therefore, our Company has appointed Ms. Cheng, who fully meets the requirements
stipulated under Rules 3.28 and 8.17 of the Listing Rules to act as one of our joint company
secretaries and to provide assistance to Ms. Dong for an initial period of three years from the
[REDACTED] (the “Waiver Period”) to enable Ms. Dong to acquire the “relevant
experience” under Note 2 to Rule 3.28 of the Listing Rules so as to fully comply with the
requirements set forth under Rules 3.28 and 8.17 of the Listing Rules. See “Directors,
Supervisors and Senior Management” in this document for further biographical details of Ms.
Dong and Ms. Cheng. The following arrangements have been, or will be, put in place to assist
Ms. Dong in acquiring the qualifications and experience as the company secretary of our
Company required under Rule 3.28 of the Listing Rules:

(a) Ms. Dong will endeavor to attend relevant training courses, including briefings on
the latest changes to the relevant applicable Hong Kong laws and regulations and the
Listing Rules which will be organized by our Company’s Hong Kong legal advisers
on an invitation basis and seminars organized by the Stock Exchange for listed
issuers from time to time;

(b) Both Ms. Dong and Ms. Cheng have confirmed that each of them will be attending a
total of no less than 15 hours of training courses on the Listing Rules, corporate
governance, information disclosure, investors relation as well as the functions and
duties of the company secretary of a Hong Kong listed issuer during each financial
year as required under Rule 3.29 of the Listing Rules;

(c) Ms. Dong will be assisted by a suitable qualified person who possesses the
qualifications as required under Rule 3.28 of the Listing Rules to enable her to
acquire the relevant experience (as required under Rule 3.28 of the Listing Rules) to
discharge the duties and responsibilities as the company secretary of our Company
throughout the Waiver Period;

(d) Ms. Cheng will communicate regularly with Ms. Dong on matters relating to
corporate governance, the Listing Rules and any other laws and regulations which
are relevant to our Company and its affairs. Ms. Cheng will work closely with, and
provide assistance to, Ms. Dong in the discharge of her duties as a company
secretary, including organizing our Company’s Board meetings and Shareholders’
general meetings;

(e) Prior to the expiry of Ms. Dong’s initial term of appointment as the company
secretary of our Company, we will evaluate her experience in order to determine if
she has acquired the qualifications required under Rules 3.28 of the Listing Rules,
and whether on-going assistance should be arranged so that Ms. Dong ’s appointment
as the company secretary of our Company continues to satisfy the requirements
under Rules 3.28 and 8.17 of the Listing Rules;
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(f) The Company has appointed CMBC International Capital Limited as its Compliance
Adviser pursuant to Rules 3A.19 of and 19A.05 the Listing Rules which will act as
the additional communication channel with the Stock Exchange (for a period
commencing on the [REDACTED] and ending on the date on which the Company
complies with Rule 13.46 of the Listing Rules in respect of its financial results for
the first full financial year after the [REDACTED], or until the engagement is
terminated, whichever is earlier) and provide professional guidance and advice to the
Company (including Ms. Dong) as to the compliance with the Listing Rules and all

other applicable laws and regulations.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange [has
granted] us, a waiver from strict compliance with Rules 3.28 and 8.17 of the Listing Rules. Such
waiver will be revoked immediately if and when (i) Ms. Dong ceases to be assisted by a person
with qualifications under Rules 3.28 and 8.17 of the Listing Rules, or (ii) if there are material
breaches of the Listing Rules by us. We will liaise with the Stock Exchange before the end of
the three-year period to enable it to assess whether Ms. Dong, having had the benefit of Ms.
Cheng’s assistance for three years, will have acquired relevant experience within the meaning of

Rule 3.28 of the Listing Rules so that a further waiver will not be necessary.
CONTINUING CONNECTED TRANSACTIONS

We have entered into certain transactions which will constitute continuing connected
transactions for the Company under the Listing Rules after [REDACTED]. We have applied to
the Stock Exchange for, and the Stock Exchange [has granted] us, a waiver from strict
compliance with the announcement and independent Shareholders’ approval requirements under
Chapter 14A of the Listing Rules in respect of the continuing connected transactions as
disclosed in “Connected Transactions — Non-exempt Continuing Connected Transaction.” For
more information, see “Connected Transactions.”

— 63 —



	WAIVERS AND EXEMPTIONS


<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles false
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments false
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005B683964DA300C005B0042004E0050005D300D005D00204F7F752890194E9B8A2D7F6E5EFA7ACB7684002000410064006F006200650020005000440046002065874EF69069752865BC9AD854C18CEA76845370524D5370523786557406300260A853EF4EE54F7F75280020004100630072006F0062006100740020548C002000410064006F00620065002000520065006100640065007200200035002E003000204EE553CA66F49AD87248672C4F86958B555F5DF25EFA7ACB76840020005000440046002065874EF63002>
  >>
  /ExportLayers /ExportVisiblePrintableLayers
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks true
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks true
      /BleedOffset [
        14.173230
        14.173230
        14.173230
        14.173230
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


