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Important Note: In case of any discrepancies or inconsistencies between the Chinese and 

English versions, the Chinese version shall always prevail. 

 

 

 

Bluestar Adisseo Company 

Management System of Raised Funds 

 

 

(2016) 

 
Chapter 1 General Provisions 

 

Article 1 To standardize the management and use of raised funds of Bluestar 

Adisseo Company (the “Company”) and to protect interests of investors, this 

Management System of Raised Funds (this “System” ) is specially established in 

accordance with the Company Law of People’s Republic of China ( the 

“Company Law”), the Securities Law of People’s Republic of China (the 

“Securities Law”), the Listing Rules of the Shanghai Stock Exchange (the 

“Listing Rules”), the Management of Raised Funds of Listed Companies on the 

Shanghai Stock Exchange, the Guidelines for the Supervision and Administration 

Requirements for Listed Companies No.2- on the Management and Use of Raised 

Funds, the Articles of Association of Bluestar Adisseo Company (“AOA”) and 

other laws, rules and regulatory documents, as well as the Company’s situations.  

 

Article 2 “Raised funds” mean funds raised from investors of the Company 

through public offerings of securities (including initial public offering of stocks, 

allotment, supplemental offering, issuance of convertible corporate bonds and 

separately traded convertible corporate bonds, etc.) and funds raised from 

investors through private placement of securities, excluding funds for the 
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Company’s implementation of stock incentive plan (if applicable).  

 

Article 3 The Company’s directors, supervisors and senior management shall 

assume their duties of due diligence. They shall procure the Company’s 

standardized use of raised funds, safeguard the funds and restrain from 

participating, assisting or allowing the Company to change the use of raised funds 

without authorization directly or indirectly.  

 

Article 4 The Company’s controlling shareholders and actual controllers shall not 

appropriate or embezzle the Company’s raised funds. They shall not take 

advantage of the Company’s raised funds, nor shall they exploit the Company’s 

raised funds and the investment projects for which the funds are raised (the 

“Raised Funds Investment Project”) for illegal profits.  

 

Chapter 2 Deposit of Raised Funds 

 

Article 5 After all the funds are raised in full , the Company shall have the capital 

verified. The board of the Company shall manage and use the raised funds in 

compliance with the plan of use of raised funds in the prospectus or offering 

circular. 

 

Article 6 The Company shall deposit the raised funds in a special account 

established with the board’s approval for centralized management and use (the 

“Special Account for Raised Funds”). Within one month from the receipt of the 

funds, the Company shall conclude a tri-party supervision agreement with the 

sponsor and the commercial bank (the “Commercial Bank”) where the raised 

funds are deposited. The Special Account for Raised Funds shall not deposit any 

non-raised funds or be used for other purposes.   

  This tri-party supervision agreement shall at least include the following 

contents: 

1. The Company shall deposit the raised funds in the Special Account for Raised 

Funds; 
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2. The Commercial Bank shall provide the Company’s bank statement of the 

Special Account for Raised Funds per month, with copies of which forwarded 

to the sponsor; 

3. Where a one-time or cumulative amount of withdraw in twelve (12) months 

from the Special Account for Raised Funds exceeds RMB 50 million and 

constitutes 20% of the net amount of the raised funds less the issuance 

expenses (the “Net Raised Funds”), the Company shall inform the sponsor; 

4. Sponsors can inquire information of the Special Account for Raised Funds 

anytime from the Commercial Bank; 

5. Liabilities for breach by the Company, the Commercial Bank and the sponsor. 

  The Company shall file with Shanghai Stock Exchange within two (2) 

trading days after the execution of the afore-said agreement and disclose the 

same.  

 

Article 7 In case of premature termination of the afore-said agreements prior to the 

expiry of the term due to change of sponsor or Commercial Banks, the Company 

shall, within two (2) weeks after the termination of such agreement, enter into a 

new agreement with relevant parties, file the same with Shanghai Stock Exchange 

within two (2) trading days after the conclusion of the new agreement, and make 

public announcements.   

 

Article 8 The establishment of Special Account for Raised Funds shall be decided 

by the Company’s board, implemented by the Company’s financial department 

and filed with the secretary of the board for record.  

 

Chapter 3 Use of Raised Funds 

 

Article 9 The raised funds shall in principle be used in the Company’s major 

businesses. Raised Fund Investment Projects shall not be holding of financial 

assets held for trading or sale, lending, trustee investment and other financial 

investments, and shall not be investments in companies majoring in trading 

securities directly or indirectly.  
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Article 10 When the Company uses the raised fund to invest in projects, the 

approval procedure for uses shall be strictly followed in accordance with AOA, 

this System and other bylaws of the Company. 

 

Article 11 The use of raised funds shall comply with the following rules: 

a. The Company shall, when using the raised funds, adhere to the raised funds 

use plan committed in the application documents for issuance; 

b. Upon situations that significantly affecting the normal exertion of the raised 

funds use plan, the Company shall report to SSE promptly and make 

announcements; 

c. Upon situations that significantly affecting the normal exertion of the raised 

funds use plan, the Company shall deliberate anew the feasibility and expected 

earnings of such Raised Funds Investment Project so as to decide whether to 

continue with such projects or not, and disclose the progress and reasons for 

abnormality as well as the adjusted Raised Funds Investment Projects (if any): 

i. significant changes in market conditions of the Raised Funds 

Investment Projects; 

ii. Raised Funds Investment Project being on hold for over a year; 

iii. due time for completion of Raised Funds Investment Project being 

expired with less than 50% of relevant proposed amount being 

invested; 

iv. other abnormal situations in the Raised Funds Investment Project. 

 

Article 12 The Company’s raised funds in principle shall be used in its major 

businesses. In using raised funds, the Company shall restrain from: 

a. Raised Funds Investment Project being holding financial assets for trade and 

for sale, lending to others, trustee investments and other financial investments, 

or directly or indirectly investments in companies the major business of which 

is trading securities.  

b. converting the use of raised funds through pledge, trustee loans or any other 

method; 



Management System of Raised Funds   Bluestar Adisseo Company 

Page 5 of 13 
 

c. providing raised funds directly or indirectly to controlling shareholders, actual 

controllers and other related parties or facilitating the related parties in 

obtaining illegal profits by taking advantage of Raised Funds Investment 

Projects; 

d. other breach of this System.  

 

Article 13 The temporarily unused raised funds may be used in cash management. 

The invested products shall: 

a. be highly safe which meets principal-guaranteed requirements; 

b. have high liquidity, which will not affect normal progress of raised funds 

investment plan; 

  Investment products shall not be pledged, and the special settlement account 

for the products (if applicable) shall not be used for deposit of raised funds or for 

other purposes; In case of opening or cancelling special settlement account for the 

products, the Company shall file with SSE and make announcements.  

 

Article 14 Investments in products using unused raised funds, shall be deliberated 

and approved by the board. Independent directors, the board of supervisors and 

sponsors shall issue opinions of explicit approval. The Company shall make 

announcements on the followings within two (2) days from the board meeting: 

a. overview of raised funds, including raising time, amount of raised funds, 

amount of Net Raised Funds, and investment plan; 

b. use of raised funds; 

c. limit and term of investment products, whether there is indirect change in the 

use of raised funds and measures that secure the normal and unaffected 

progress of Raised Funds Investment Projects; 

d. means of profit distribution of investment products, scope and safety of the 

investment; 

e. opinions issued by independent directors, board of supervisors and the 

sponsor. 
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Article 15 The temporarily unused raised funds may be used temporarily to 

supplement working capital, limited to operations related to major businesses, 

and shall not be used directly or indirectly in subscription of offering or allotment 

of newly issued shares, or used in transactions of shares, derivatives, convertible 

corporate bonds, etc.  

 Temporary use of unused raised funds to supplement working capitals shall 

be examined and approved by the board of directors, with regard to which the 

independent directors, the board of supervisors, and the sponsor shall issue their 

explicit approval and make disclosure thereof. Single supplement of working 

capital may not exceed twelve (12) months. Prior to the due date of the funds to 

supplement working capital, the Company shall return such capital to the Special 

Account for Raised Funds, and report to SSE within two (2) days from the return 

of the entire funds, as well as making announcements.  

 

Article 16 The Company may use the surplus of actual Net Raised Funds beyond 

planned raised funds (the “Surplus Raised Funds” ) for  permanent supplement 

of working capital and repayment of bank loans, the cumulative amount of which 

in twelve (12) months not exceeding 30% of the total amount of the Surplus 

Raised Funds. 

 Where the Surplus Raised Funds are used for permanent supplement of 

working capital or repayment of bank loans, it shall be deliberated and approved 

by the Company’s shareholders’ general meetings. The Company shall provide 

online voting methods.  Independent directors and sponsors shall issue explicit 

approval and disclose the same. The Company shall report to SSE within two (2) 

trading days after the board meeting and disclose the following: 

a. overview of raised funds, including raising time, amount of raised funds, 

amount of Net Raised Funds, amount of Surplus Raised Funds and investment 

plans, etc; 

b. use of raised funds; 

c. necessity and detailed plan of using Surplus Raised Funds for permanent 

supplement of working capital or repayment of bank loans; 

d. undertakings of no high-risk investments and no financial assistance for others 

within twelve (12) months after supplementing the working capital; 

e. effects on the Company of using Surplus Raised Funds for permanent 

supplement of working capital or repayment of bank loans; 
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f. opinions issued by independent directors, the board of supervisors and the 

sponsor.  

 

Article 17 If the Company uses the Surplus Raised Funds in projects under 

construction or new projects (including acquisition of assets, etc.), shall invest 

such funds in major businesses, and analyze the feasibility of the investment 

projects rationally and cautiously, in reference to Article 21 through Article 24 

herein, and disclose the same promptly.  

 

Article 18 After completion of a raised-fund investment project, if the Company is 

to invest the remaining Raised Funds of such project into other Raised Funds 

Investment Projects, it shall be deliberated and passed by the board of directors, 

as well as obtaining explicit approval from independent directors, the sponsor and 

the board of supervisors. The Company shall report to SSE and disclose the same 

within two (2) trading days after the board meeting.   

If the remaining Raised Funds (including interest income) are less than 

RMB 1,000,000 or lower than 5% of the promised investment amount of such 

project, they may be exempt from procedures as prescribed in the preceding 

paragraph. Disclosure of such use is required in annual reports. 

Remaining Raised Funds from single Raised Funds Investment Project 

(including interest income) to be used in projects other than Raised Funds 

Investment Projects, shall follow the approval and disclosure procedure of 

changes in Raised Funds Investment Projects.  

 

Article 19 Upon the completion of all the Raised Funds Investment Projects, if the 

remaining Raised Funds (including interest income) constitutes more than 10% of 

Net Raised Funds, the Surplus Raised Funds may be used only if being 

deliberated and passed by the board of directors and shareholders’ general 

meetings, and being explicitly approved by independent directors, the sponsor 

and the board of supervisors. The Company shall report to SSE and disclose the 

same within two (2) trading days after the board meeting. 

 If the remaining Raised Funds (including interest income) are less than RMB 

5,000,000 or lower than 5% of the amount of Net Raised Funds, they may be 

exempt from procedures as prescribed in the preceding paragraph. Disclosure of 

such use is required in the latest periodic report.  
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Article 20 The Company that invests in advance its own funds to projects which 

shall be invested by raised funds may, within six (6) months from the date when 

the raised funds are available, replace its own funds with the raised funds, which 

shall be examined and approved by the board of directors, with regard to which 

the accounting firm shall issue an attestation report, and the independent directors, 

the board of supervisors and the sponsor shall express their explicit consent and 

disclose the same.  

 

 

Chapter 4 Alternation of Raised Funds Investment Projects 

 

Article 21 Raised funds shall be used in the way as prescribed in prospectus or 

offering circular. The Company’s changing the use of raised funds from proposed 

use in prospectus or offering circular, shall be deliberated and approved by the 

board and shareholders’ general meetings, with explicit approval issued by 

independent directors, the sponsor and the board of supervisors.  

 Where the only change is the place where the Raised Funds Investment 

Projects will be implemented, the Company may be exempt from the procedures 

in the preceding paragraph, subject to the board of directors’ deliberation and 

approval, as well as disclosure within two (2) trading days from the board 

meeting, which shall include reasons for change and opinions from the sponsor. 

 

Article 22 Altered Raised Funds Investment Projects shall be investments in major 

businesses. The Company shall analyze the feasibility of the new Raised Funds 

Investment Projects rationally and cautiously to ensure that such investment 

projects have bright prospects in the market and have profitability. The Company 

shall manage the risks of investment and increase the efficiency of the use.  

 

Article 23 In case the Company proposes to change the Raised Funds Investment 

Projects, the Company shall file with SSE the following contents, within two (2) 

days from the board’s deliberation on such matters, and disclose the same: 

a. overview of the original Raised Funds Investment Project and specific reasons 
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for changes; 

b. overview of the new Raised Funds Investment Project, feasibility analysis and 

risk disclosure; 

c. the investment plan of the Raised Funds Investment Project; 

d. statements on obtaining approval or waiting for such approval of the new 

Raised Funds Investment Project (if applicable); 

e.  opinions issued by independent directors, the board of supervisors, and the 

sponsor on the new Raised Funds Investment Project; 

f. statement that the alternation of Raised Funds Investment Project is waiting to 

be deliberated by the shareholders’ general meeting; 

g. other contents as required by SSE. 

 Where the new Raised Funds Investment Projects involve related-party 

transactions, purchase of assets or external investments, it is subject to disclosure as 

required by the Listing Rules.  

 

Article 24 If the altered Raised Funds Investment Project is for acquiring assets of 

the controlling shareholders or actual controllers (including equities), the 

Company shall ensure that horizontal competition be avoided effectively and 

related-party transaction be reduced after acquisition.  

 

Article 25 In case the Company proposes to transfer or exchange Raised Funds 

Investment Projects (except for projects that the Company has transferred or 

replaced in major assets reorganization to external parties), the Company shall 

report to SSE within two (2) days after the board’s deliberation and disclose the 

following: 

a. specific reasons for transferring or exchanging Raised Funds Investment 

Projects;  

b. the amount of raised funds that have been invested in such project; 

c. current progress and realized profits of such project; 

d. basic information, feasibility analysis and risk disclosure of the exchanged-in 

project; 
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e. pricing basis and relevant gains of the transfer or the exchange; 

f. opinions of independent directors, the board of supervisors and the sponsor on 

transferring or exchanging the Raised Funds Investment Project; 

g. statements that the transfer or exchange of Raised Funds Investment Project is 

to be deliberated by shareholders’ general meetings;  

h. other contents as required by SSE.  

 The Company shall pay full attention to the collection and use of payment in 

transferring, changes of ownership and continuing operation of exchanged-in assets 

and perform necessary disclosure obligation.  

 

Article 26 The Company shall provide SSE with the following documents to 

perform the disclosure of changes in Raised Funds Investment Projects: 

a. announcement manuscript; 

b. resolution of the board of directors, and announcement manuscript of the 

resolution; 

c. opinions issued by independent directors on changing the Raised Funds 

Investment Project; 

d. opinions issued by the board of supervisors on changing the Raised Funds 

Investment Project; 

e. opinions issued by the sponsor on changing the Raised Funds Investment 

Project (if applicable); 

f. statements of changing the Raised Funds Investment Project; 

g. the letter of intent or the agreement of the new project; 

h. approval of competent authorities for the new project; 

i. feasibility analysis of the new project; 

j. reports issued by relevant securities service agencies; 

k. termination agreement of the original project;  

l. other documents as required by shareholders’ general meetings.  

 The Company shall, depending on the specifics of the new project, provide all or 

part of the documents as prescribed in the above Item (g) through Item (l).   
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Article 27 The announcements of the Company’s changing Raised Funds 

Investment Projects shall include the following: 

a. basic information of the original project and specific reasons for change; 

b. basic information, market prospects and risk disclosure of the new project; 

c. statements that the new project has obtained or is waiting for approval from 

authorities (if applicable); 

d. statements that the change of Raised Funds Investment Projects is to be 

submitted to the shareholders’ general meeting for deliberation; 

e. other contents as required by SSE.  

 In case the new project involves purchase of assets or external guarantees, etc, it 

shall follow relevant regulations in the Listing Rules.  

 

Chapter 5 Supervision and Disclosure of the Use of Raised Funds 

 

Article 28 The Company shall disclose the actual use of raised funds authentically, 

accurately and completely. The board shall check the progress of the Raised 

Funds Investment Projects comprehensively every half year, prepare and disclose 

a special report of deposits and actual use of the Company’s Raised Funds (the 

“Special Report of Raised Funds”). If the progress of the Raised Funds 

Investment Project differs from the investment plan, the Company shall explain 

specific reasons in the Special Report of Raised Funds.  

  Where unused raised funds are used in investment products in the current 

period, the Company shall disclose the earnings in this reporting period, 

investment amount, signing parties, product names and terms at the end of this 

reporting period in the Special Report of Raised Funds.  

  Special Reports for Raised Funds shall be reviewed and passed by the board 

of directors and the board of supervisors. The Company shall file the report with 

SSE within two (2) trading days after the board’s deliberation and disclose the 

same.  

  In the annual audit, the Company shall engage accounting firms to prepare 
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attestation reports on deposits and use of raised funds, submit the reports to SSE 

at the disclosure time of annual reports and disclose on the SSE’s website.  

 

Article 29 Independent directors, the audit committee and the board of supervisors 

shall keep observing the actual use of raised funds. With approval of more than 

one half of independent directors, the audit committee or the board of supervisors, 

independent directors, the audit committee and the board of supervisors may 

engage accounting firms to prepare attestation reports on the deposits and use of 

the raised funds, which the Company shall facilitate and bear essential cost and 

expenses thereof.   

  The board of directors shall report to SSE and disclose the same within 

two (2) trading days after receiving the attestation report as prescribed in the 

preceding paragraph. If the attestation report speaks of the Company’s violation 

against rules in management and use of raised funds, the board shall disclose the 

violations, consequences or potential consequences and measures that have been 

adopted or proposed to.  

 

Article 30 The sponsor shall conduct on-site investigation at least once each 

half-year regarding the deposits and use of the Company’s raised funds. After the 

end of each financial year, the sponsor shall prepare a special review report on the 

Company’s annual deposits and use of raised funds and submit to SSE when the 

Company discloses its annual reports. Such report shall also be disclosed on 

SSE’s website. The review report shall include: 

a. deposits and use of the raised funds and balance in the Special Account for 

Raised Funds; 

b. progress of the Raised Funds Investment Projects, including discrepancies 

from the investment plan; 

c. statement of replacing prior invested own funds with raised funds (if 

applicable); 

d. situations and effects of using unused raised funds to supplement working 

capital (if applicable); 

e. the use of Surplus Raised Funds; 

f. change of investment projects (if applicable); 
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g. final opinions on whether the deposits and use of raised funds are in 

compliance with relevant regulations; 

h. other contents required by SSE.  

   After the end of each financial year, the board of directors shall disclose the 

final opinions in the sponsor’s special review reports and the accounting firm’s 

attestation reports.  

 

Chapter 6 Supplementary Provisions 

 

Article 31 Raised Funds Investment Projects conducted through the Company’s 

subsidiaries or other enterprises over which the Company has control, shall be 

governed by this System.  

 

Article 32 Where this System is inconsistent with the Company Law, the Securities 

Law, the Listing Rules, the Management of Raised Funds of Listed Companies on 

the Shanghai Stock Exchange, the Guidelines for the Supervision and 

Administration Requirements for Listed Companies on the Management and Use 

of Raised Funds, and AOA, or there are matters not mentioned herein, the 

aforesaid laws, regulations, rules and AOA shall prevail.  

 

Article 33 This System shall be implemented from the date it is adopted by the 

Board. 

 

Article 34 The Company’s board of directors is responsible for interpretation of this 

System.  

 

Bluestar Adisseo Company 

13, April, 2016 

 


