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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. 
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Chapter 1 General Provisions 

Article 1 To standardize external investments of Bluestar Adisseo Company (the 

“Company”), to establish proper investment management system, to control 

investment risks, to increase investment profits and to protect the Company’s 

and shareholders’ interests, the Management System of External Investments 

(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 on 

Shanghai Stock Exchange ( the “Listing Rules”) and other laws, rules, 

regulatory documents, as well as the Company’s Articles of Association 

(“AOA”), subject to actual situations of the Company.    

  

Article 2 This System applies to the external investments of the Company, the 

Company’s branches and its subsidiaries.  

 

Article 3  “External investments” herein mean the Company, subject to relevant laws 

and rules, for the purpose of expanding the Company’s major businesses and 

share in relevant fields or other interests, invests cash, tangible assets, 
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intangible assets or equities (including issuance of shares) to other entities or 

individuals, and acquires specific assets or equities for consideration, in the 

form of merger and acquisition, joint-venture, purchase of shares or bonds, 

and investments in new industries by establishing independent legal entities, 

etc.  

 

Article 4 External investments shall follow the principles listed below: being in 

compliance with industry policies; being in line with the Company’s 

development strategy and business goal; ensuring the safety and completeness 

of investments; maintaining and increasing value; pursuing efficiency and 

profits and controlling risks.  

 

Article 5 For external investments, the Company shall conclude agreements to specify 

investors, investees, investment methods, investment amounts, percentage of 

holding and profit distribution approaches. After conducting the investments, 

the Company shall appoint specific departments and personnel to assume 

duties to conduct necessary supervision over the investee’s operation and 

manage investment risks.  

 

 

Chapter 2 Management Organization of External Investments 

 

Article 6 The Company’s shareholders’ general meetings, the board of directors, the 

chairman of the board and the general manager shall each decide within their 

own authorities on matters relevant to external investments.  

 

Article 7 The Company’s board of directors is in charge of planning and preparing for 

the Company’s external projects such as equity investments, risk investments, 

securities investments and assets reorganizations, etc.  

 

Article 8 The Company’s general manager is the primary person responsible for 

implementation of external investments. The general manager shall manage 

personnel, capital and property in the implementation of external investments 

and shall brief to the board of directors on the progress of investments.  
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Article 9 The Company’s financial department is in charge of capital management in 

external investments. It manages the review of approval procedures in 

preparation, maintenance and use of the capital. It shall consolidate the 

investment budget into the Company’s budget management system and assist 

on financial due diligence investigation and other matters such as assessment, 

audition, payment, tax registration, establishment of bank accounts, 

certification of payment and accounting.  

 

Article 10 The office of the secretary of the Company’s board is in charge of reviewing 

the compliance of the approval procedure on investment projects. It shall 

organize the strategy committee, the board of directors and shareholders’ 

general meetings to deliberate and decide on external investment projects. It 

shall disclose and record relevant information as well.  

 

Article 11 The board’s strategy committee is in charge of researching into and advising 

on significant external investments including collecting and studying on 

materials, analyzing feasibility and composing investment and refinance plans, 

etc.   

 

Article 12 The Company’s audit committee manages periodic audition and examination 

of external investments.  

 

Article 13 The Company may, as needed, appoint professional institutions with 

corresponding qualifications to investigate and assess investment projects, as 

well as research on feasibility of the projects.   

 

Chapter 3 Approval of External Investments 

 

Article 14 Any investment that meets one of the following criteria shall be submitted to 

the board for approval: 

a. total amount of assets involved in the transaction accounts for more than 

10% of the Company’s audited total assets of the latest period; except for 

total amount of assets involved in the transaction accounts for more than 

50% of the Company’s audited total assets of the latest period, or purchase 
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and sale of the Company’s material assets within a year for more than 

30% of the Company's audited total assets of the latest period shall be 

subject to the approval of the shareholders’ general meetings. If such 

assets have both book value and valuation, whichever is higher. 

b. operating income related to the subject matter of the transaction (for 

instance, equity interest) for the most recent financial year accounts for 

more than 10% of the Company’s audited operating income for the same 

period, with the absolute amount of the income exceeding RMB 10 

million; Operating income related to the subject matter of the transaction 

(for instance, equity interest) for the most recent financial year accounts 

for more than 50% of the Company’s audited operating income for the 

same period, with the absolute amount of the income exceeding RMB 50 

million shall be subject to the approval of the shareholders’ general 

meetings. 

c. net profit related to the subject matter of the transaction (for instance, 

equity interest) for the most recent financial year accounts for more than 

10% of the Company’s audited net profit for the same period, with the 

absolute amount of the net profit exceeding RMB 1 million; net profit 

related to the subject matter of the transaction (for instance, equity interest) 

for the most recent financial year accounts for more than 50% of the 

Company’s audited net profit for the same period, with the absolute 

amount of the net profit exceeding RMB 5 million shall be subject to the 

approval of the shareholders’ general meetings. 

d. transaction amount (including the debt and expenses incurred) accounts 

for more than 10% of the Company’s audited net assets of the latest period, 

with the absolute amount of the transaction exceeding RMB 10 million; 

Transaction amount (including the debt and expenses incurred) accounts 

for more than 50% of the Company’s audited net assets of the latest period, 

with the absolute amount of the transaction exceeding RMB 50 million 

shall be subject to the approval of the shareholders’ general meetings. 



Management System of External Investments    Bluestar Adisseo Company 

Page 5 of 11 
 

e. profit derived from the transaction accounts for more than 10% of the 

Company audited net profit for the most recent financial year, with the 

absolute amount of the profit exceeding RMB 1 million; Profit derived 

from the transaction accounts for more than 50% of the Company audited 

net profit for the most recent financial year, with the absolute amount of 

the profit exceeding RMB 5 million shall be subject to the approval of the 

shareholders’ general meetings. 

 In case that a certain figure involved in the aforesaid indicators is of negative 

value, the absolute value thereof shall be used in the calculation. 

 

Article 15 With regard to external investments, the general manager has the discretion 

over the following matters: 

a. total amount of assets involved in the transaction accounts for less than 

10% of the Company’s audited total assets of the latest period. If such 

assets have both book value and valuation, whichever is higher. 

b. operating income related to the subject matter of the transaction (for 

instance, equity interest) for the most recent financial year accounts for 

less than 10% of the Company’s audited operating income for the same 

period, or the absolute amount of the income lower than RMB 10 million. 

whichever is higher.  

c. net profit related to the subject matter of the transaction (for instance, 

equity interest) for the most recent financial year accounts for less than 

10% of the Company’s audited net profit for the same period, or the 

absolute amount of the net profit lower than RMB 1 million, whichever is 

higher. 

d. transaction amount (including the debt and expenses incurred) accounts 

for less than 10% of the Company’s audited net assets of the latest period, 

or the absolute amount of the transaction lower than RMB 10 million, 

whichever is higher. 
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e. transaction amount (including the debt and expenses incurred) accounts 

for less than 10% of the Company’s audited net assets of the latest period, 

or the absolute amount of the transaction lower than RMB 10 million, 

whichever is higher. 

 

Article 16 The Company’s shareholders, directors, senior management, relevant 

department and subsidiaries all may propose in writing or provide information 

of external investments opportunities. The proposers of projects shall 

comprehensively analyze the prospects, potential development of the industry, 

investment risks and effects on the Company after investments, prepare 

proposals and report to the general manager.   

 

Article 17 The general manager shall discuss and analyze the proposal of external 

investments with Chief Financial Officer, the secretary of the board and 

principals of relevant departments.  

  External investments beyond the general manager’s authority shall be 

submitted to the board’s strategy committee and the general manager shall 

provide materials such as the intention, feasibility reports and basic 

information of coordinating parties.  

 

Article 18 The investment projects shall be reviewed and discussed by the strategy 

committee’s meetings and the discussion results thereof shall be submitted to 

the board of directors.  
 

 

Chapter 4 Implementation and Management of Investment Projects 

 

Article 19 Projects shall be organized and implemented by special project groups. This 

group shall compose exertion plan and timetable, and file with the general 

manager. Principals of the groups shall take charge in daily operation and 

management, who shall proceed with the progress as planned, including 
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management of construction term, finance and R & D, and shall be 

responsible to the general manager.   

 

Article 20 The financial department shall enhance management and supervision of 

investment projects. Expenses in investment project shall be entered in a 

separate book to ensure efficient use of the capital and avoid appropriation. 

Special personnel shall be appointed to take charge of collecting and reporting 

data for the purpose of financial statements for investment projects.  

 

Article 21 The Company’s internal control department takes charge in assessment and 

management of investment risks in investment projects, as well as supervision 

of bidding for investment projects and audition of the investment projects in 

conformity with the Company’s auditing system.  

 

Article 22 The Company’s legal department shall strengthen management of contracts in 

the projects and take charge of assessing legal risks of investment projects and 

reviewing contracts.  

 

Article 23 The office of the secretary of the board shall review the investment projects’ 

compliance with the Company’s bylaws on external investments and disclose 

promptly. 

 

Article 24 The Company’s general manager shall procure relevant departments to 

execute their duties. He/she shall also observe the implementation of the 

projects and use of funds closely. The general manager shall report the 

progress and changes in the projects to the board of directors promptly.  

 

 

Article 25 In the implementation of investment projects, when the general manager 

becomes aware of major omissions of the plan, major changes in the external 

circumstances, or influence of the Force Majeure, which may result in failure 
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of investments, he/she shall report to the board of directors if the project is 

within the board’s approval authority. The board shall adjust, change or 

terminate the plan depending on the situations. If such project is within 

approval authority of the shareholders’ general meeting, the adjustment, 

change or termination of plan shall be deliberated and decided by special 

shareholders’ general meetings. 

 

Article 26 The board of supervisors, financial department, and internal audit department 

shall supervise the investment projects according to their own duties and 

suggest corrections on violations promptly. They shall also issue special 

reports on major problems and submit to the general manager’s office meeting 

for discussion and determination. The board of supervisors, if necessary, may 

report to the shareholders’ general meeting directly.  

 

Article 27 Independent directors have the right to examine the Company’s investments.  

 

Article 28 After the completion of investment projects, the general manager shall 

organize relevant departments and personnel to review and assess the projects, 

and brief to the board of directors in writing. Within six (6) months after the 

completion of the investment projects, the project group shall submit 

summary reports of the projects for the Company to summarize experiences 

and strengthen management of external investments.  

 

Article 29 The project group shall establish and complete the record management system. 

Records and materials generated since the proposal until the completion 

(including suspension of projects) shall be compiled timely.  

 

Chapter 6 Suspension of External Investments 
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Article 30 Suspension of investment projects includes withdrawl and transfer of the 

investment projects.  

 

Article 31 Upon any of the following situations, the Company may withdraw external 

investments: 

a. according to the articles of association of investees, operation term of the 

invested project (enterprise) expires; 

b. the invested project (enterprise) is in poor operation, cannot repay due 

debts, and is liquidated in accordance with requirements of laws; 

c. the invested project (enterprise) cannot continue to operate resulting from 

the Force Majeure; 

d. other situations of termination as prescribed in investment agreements.   

 

Article 32 The Company may transfer external investments upon any of the following 

situations: 

a. investment projects obviously deviate from the Company’s business 

policy; 

b. investment projects are in deficit for consecutive periods, with bleak 

prospects and impossibility to turn losses into gains.  

c. the Company has no intent to reinvest resulting from lack of funds; 

d. other situations the Company deems as necessary.  

 

Article 33 Transfers of investments shall be exerted in strict compliance with the 

Company Law and AOA. Suspension of investment projects shall comply 

with relevant laws and rules.  

 

Article 34 Procedures and approval authorities on suspending external investments shall 

be the same with those of approval of such investment projects.  

 

 

Chapter 4 Rewards and Punishments Regarding External Investments 
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Article 35 The board or the general manager’s office meeting may reward the general 

manager, principals of projects and other relevant personnel for the excellent 

result of the investment projects.  

 

Article 36 The Company’s directors, the general manager and other managements shall 

treat and control the various types of investment risks cautiously. Any of such 

personnel who is directly or primarily accountable for violations or severely 

improper investments that result in loss shall assume the liabilities according 

to requirements of laws. Any of such personnel who violates this System and 

AOA or procedures as prescribed in other relevant documents and approves 

investment projects without authority, which result in the Company’s loss, 

shall be claimed for economic and administrative liability.   

 

Article 37 Shareholders’ general meetings and the board of directors have discretion 

over punishments on relevant personnel who are accountable according to the 

extent of loss, risks and severity.  

 

Chapter 5 Reporting and Disclosure of Significant External Investments 

 

Article 38 The Company shall disclose in strict compliance with the Company Law, the 

Listing rules, laws, rules, regulatory documents and AOA, as well as the 

Company’s Management System of Information Disclosure.  

 

Article 39 Subsidiaries shall disclose in strict compliance with the Company’s 

Management System of Information Disclosure and other rules. The 

information provided shall be authentic, accurate and complete, which shall 

be submitted to the secretary of the Company’s board for the secretary of the 

board to publicly disclose.  

 

 

Chapter 6 Supplementary Provisions 
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Article 40 Matters not mentioned above shall be governed by relevant laws, rules and 

regulatory documents.  

 

Article 41 This system shall be implemented upon approval by the board. 

 

Article 42 The Company’s board shall be responsible for interpretation and amendment.  

 

Bluestar Adisseo Company 

13, April, 2016 

 


