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I.  The Meeti n g of the Board of Sup ervi s ors  

(I) Th e conv eni n g of the Twent y -second  Meet i n g o f the Tent h Sessi on of the 

Board of Supe rvi s ors  of Nin gbo Shans han Co., Ltd. (the “Com pan y”) was in 

compl i ance with the Co mpan y Law  of the Peopl e's Republ i c of China , th e Arti cl es of 

Associ at i on of Nin gbo Shans han Co., Ltd. (the “Art i cl es o f Associ at i on”) and the 

relevant laws and re gul at i ons. 

(II) Notice of this me et i ng o f the Bo ard  of Supe rv i s ors  was given in writ i ng on 

12 October 2022.  

(III) This me et i ng of th e Board  of Supervi s ors  wa s hold on 17 Octobe r  2022 by 

wa y of comm uni cat i on v oti ng.  

(I V ) This me et i ng o f the Board  of Supervi s ors  was chai r ed b y the Conve ner of 

the Boa rd of Supervi s ors . There wer e 3 Supervi s ors  shoul d attend the me et i ng of th e 

Board  of Supervi s ors , among which, 3 Supervi s ors  actual l y attend ed the meet i ng, and 

there we re no absent Supervi s ors . 

 

II.  Particulars of the Meeting of the Board of Supervisors 

The foll owi ng p ropos al s were consi dered and app roved at the me et i ng:  

(I) Proposal on the Fulfilment of the Conditions for the Private Placement of 

Shares by the Company 

(3 voted in favor, 0 voted agai ns t, 0 abstai ned)  

In ac cord ance with the Compan y La w  o f the Peopl e's Republ i c o f Chi na , the 

Securi t i es La w  of the Peopl e's Republ i c of China , the Admi ni s t rat i ve Measures for the 

Issu a nce of Secu ri t i es b y List ed Compani es ( 《上市公司证券发行管理办法》), 

Detai l ed Rules for the Impl em ent at i on of Privat e Placem ent  o f Share s b y List ed 

Compani es ( 《上市公司非公开发行股票实施细则》), the Supe rvi s i on Q&A on 
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Issu ance — Re gul at or y Requi rem ent s relat i n g to Guidance on Standardi z i ng Financi n g 

Acti vi t i es of List ed Compani es ( 《发行监管问答——关于引导规范上市公司融资行

为的监管要求》) and ot her relevant l aws, regul a t i ons and norm at i ve do c um ent s, the 

Board o f Supervi s ors conduct ed a self -ex am i nat i on of the actu al situat i on of the 

Compan y item b y item and concl uded that the Compan y is in compl i an ce with the 

provi s i ons of the ex isti ng laws and re gul at i ons on the privat e placem ent  of shares an d 

has the condi t i ons for the privat e plac em ent  of sha res, and agre ed to the ap pl i cat i on of 

the Compan y fo r the priv at e plac em ent  of shar es.  

This propos al is subj ect to the gener al meet i n g for consi derat i on.  

(II) Proposal on the Scheme for Private Placement of Shares of the Company 

1. Typ e and nomi nal valu e of shar es of  the  priv at e placem ent   

(3 voted in favor, 0 voted agai ns t, 0 abstai ned)  

The shares to be issued in the  privat e placem ent  are domes t i c list ed RMB ordi nar y 

shares (A sha res) with a nomi nal value of RMB1.00 each.  

2. Issu ance m ethod and issuance time  

(3 voted in favor, 0 voted agai ns t, 0 abstai ned)  

The issuance of al l of the shares will be carri ed o ut b y wa y of privat e pla c em ent  

to speci fi c ta rget subsc ri b ers, and th e Compan y wil l choos e an approp ri at e o pport uni t y 

to issue shares to speci fi c target subsc ri bers withi n the vali di t y p eri od after this issuance 

is approved b y the CSR C.  

3. Target subscri bers and subscri pt i on method 

(3 voted in favor, 0 voted agai ns t, 0 abstai ned)  

Target subs cri bers o f the Privat e Placem ent are n o more than 35 (includi ng 35) 

speci fi c inves t ors, incl u di ng the qual i fi ed secu r i t i es inves t m ent fu nd mana gem ent 

compani es, securi t i es compani es, trust compani es, finance comp a ni es, asset 

mana gem ent compani es, insurance inst i t ut i onal inves t ors, and qual i fi ed forei gn 

inst i t ut i onal inves t ors who meet the condi t i ons speci fi ed b y the CSR C and other legal 

pe rsons, natural persons or inst i t uti onal inves t ors who meet the condi t i ons speci fi ed in 

the relevant laws and re gul at i ons. Where a se cu ri t i es inves t m ent fund mana gem ent 

compan y, a securi t i es co mpan y, a qual i fi ed fo rei gn inst i t ut i onal inves t or or a Renm i nbi 
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quali fi ed for ei gn inst i t ut i onal inves t or subscri bes for the sha res in the name of two or 

more product s under its mana gem ent, it shal l be treat ed as one target subscri ber. Where 

the target subsc ri ber is a trust compan y, it must subscri be with its own capi t a l.  

All the target subscri ber s shal l subscri be for the shares to be issued duri ng the 
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In order to tak e into acc ount the interes t s of the new and old shar ehol der s, the 

accum ul at ed undi s t ri but e d profi t s of the Company befo re the privat e pla c em ent shal l 

be shared b y the new an d old sharehol ders ac cor di ng to thei r sharehol di n g proport i on 

after the compl et i on of the privat e pla cem ent.  

8. Place of list i ng  

(3 voted in favor, 0 voted agai ns t, 0 abstai ned)  

Shares to be issued duri ng the privat e pla c em ent  will be list ed and traded on the 

Shanghai Stock Ex chan ge. 

9. Validi t y of resol ut i on 

(3 voted in favor, 0 voted agai ns t, 0 abstai ned)  

The resol ut i on in relat i o n to the privat e plac em e nt shal l remai n vali d for twel ve 

mont hs from the date on which relev ant resol ut i ons are consi de red and appr oved at the 

gen eral me et i ng.  

10. Use of pro ceeds  

(3 voted in favor, 0 voted agai ns t, 0 abstai ned)  

The total p roce eds from t he privat e pla cem ent, wh ich is no mor e th an RMB 6,000 

milli on (inclus i ve), shall be used for the inves t m ent s in the foll owi n g p r oj ect s afte r 

deduct i ng th e relev ant issuance ex pens es:  
Unit: RMB0’000  

No.  Project name 
Total project 
invest ment  

Amount of 
proceeds 
invested  

Imple mentat io
n entit y  

1 

The lithium- ion batter y anode 
mater ial integration ba se 
project with the annual output 
of 300,000 tons of Yunnan 
Shanshan New Material Co., 
Ltd. (云南杉杉新材料有限公

司) (Phase 1)  

792,710.64 420,000.00 

Yunnan 
Shanshan New 
Material Co., 

Ltd.  

2 Supplement to working capital  180,000.00 180,000.00 Shanshan  

Total  972,710.64 600,000.00 - 

If the actual amount o f proceeds fr om the Priv at e Placem ent afte r d educt i ng the 

issuance ex pens es is less than the propos e d amou nt of proc eeds to be app l i ed in the 
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above proj ect s, the Compan y will adjus t the orde r of priori t y and sp eci fi c inves t m ent 

amount s of ea ch proj ect based on the actu al amou nt of net pro cee ds and th e priori t y of 

each p roj ect, and an y sh ort fal l in the pro ceeds  will be made up b y util i z i ng the self -

raised capi t al of  the Compan y.  

Prior to the recei pt o f the proceeds from th e Privat e Placem ent, the Compan y m a y 

cont ri but e self -raised ca pi t al in accord anc e with the actu al pro gr es s of t he proj e ct s, 

which will be repl a ced with the proceeds upon its deli ver y . 

This propos al is subj ect to the gener al meet i n g for consi derat i on.  

(III) Proposal on the Plan for the Private Placement of Shares by Ningbo 

Shanshan Co., Ltd. in 2022; 

(For detai l s, pleas e ref er to the websi t e of the Sha nghai Stock Ex chan ge)  

(3 voted in favor, 0 voted agai ns t, 0 abstai ned)  

In ac cord ance with the relevant p rovi s i ons of la ws, regul at i ons and nor m at i ve 

docum ent s such as the C ompan y La w  of th e Peop l e's Republ i c o f China , the Securi t i es 

La w  of the Peopl e's Rep ubl i c of China , the Admi ni s t rat i ve Measures for t he Issu ance 

of Securi t i es b y List ed Compani es ( 《上市公司证券发行管理办法》), No. 25 Guidel i ne 

on the Cont ent s and Fo rm at s of Info rm at i on Discl os ure of Publ i c Issua nce b y th e 

Compani es – Advanc ed Propos al and Issuanc e R eport s on th e P rivat e P lacem ent  o f 

Shares b y List ed Compani es ( 《公开发行证券的公司信息披露内容与格式准则第

25 号——上市公司非公开发行股票预案和发行情况报告书》), the Compan y has 

prepar ed the Plan for P ri vat e P lacem ent  of Shar e s b y Nin gbo Shans han Co., Ltd. in 

2022 (《宁波杉杉股份有限公司 2022 年度非公开发行股票预案》). 

This propos al is subj ect to the gener al meet i n g for consi derat i on.  

(IV) Proposal on the Feasibility Analysis Report on the Use of Proceeds from 

Private Placement of Shares by Ningbo Shanshan Co., Ltd. in 2022; 

(For detai l s, pleas e ref er to the websi t e of the Sha nghai Stock Ex chan ge)  

(3 voted in favor, 0 voted agai ns t, 0 abstai ned)  

The  s upervi s ors  pres ent at the meet i ng ar e of the view that the plan for the use of 

the proce eds from the p rivat e plac em ent  of sha res is in line with the releva nt poli ci es, 

laws and re gul at i ons, as well as the over al l strat e gi c devel opm ent pl an of the Compan y 
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in the future, which is conduci ve to meet i ng the capi t al requi rem ent s for t he busi nes s 

devel opm ent of the Compan y, impr ovi ng the financi al posi t i on of the Compan y, 

enhanci n g the core com pet i t i venes s of the Compan y, and prom ot i ng the sust ai nabl e 

devel opm ent of the Com pan y, which is in line wi th the interes t s of the Co mpan y and 

all sharehol ders.  

This propos al is subj ect to t he gener al meet i n g for consi derat i on.  

(V) Proposal on the Dilution of Immediate Return Resulting from the 

Private Placement of Shares by the Company and the Remedial Measures and 

Undertakings by Relevant Entities; 

(For detai l s, pleas e ref er to the websi t e of the Sha nghai Stock Ex chan ge)  

(3 voted in favor, 0 voted agai ns t, 0 abstai ned)  

In order to prot ect th e interes t s of m edi um and sm al l inves t ors, the Compa n y h as 

care ful l y anal yz ed the impact of the privat e pla cem ent  on the dilut i on of immedi at e 

return, fo rm ul at ed solut i ons for the dilut i on of immedi at e return resul t i ng from th e 

privat e pla cem ent  o f sha r es and th e remedi al me as ures, and issued und ert ak i ngs b y th e 

relevant enti t i es on the effe ct i v e impl em ent at i on of the measur es to fill the return in 

accord anc e with the relev ant requi rem ent s of the Several Opini ons of the Stat e Counci l 

on Furt he r Prom ot i ng the He al t h y Dev el opm ent of the Capi t al M arket is sued b y the 

Stat e Counci l ( 《国务院关于进一步促进资本市场健康发展的若干意见》), the 

Opini on of General Offi ce of the Stat e Counci l on Furt her Enhan ci n g Prot ect i on of 

Right s and Int eres t s of M edi um and Smal l Inv es t ors in Capi t al Market ( 《国务院办公

厅关于进一步加强资本市场中小投资者合法权益保护工作的意见》 ) and 

Inst ru ct i ons on Issues Relat ed to Immedi at e Return Dilut i on Arisi ng from IPO, 

Refi nanci n g and Major Asset Rest r uct uri ng ( 《关于首发及再融资、重大资产重组摊

薄即期回报有关事项的指导意见》) of CSRC.  

This propos al is subj ect to the gener al meet i n g for consi derat i on.  

(VI) Proposal on the Report on the Use of Proceeds from Previous 

Offering; (For detai l s, pleas e refe r to the websi t e of the Shan ghai Stock Ex chan ge)  

(3 voted in favor, 0 voted agai ns t, 0 abstai ned)  

The Compan y h as pr epa red the Report on the Use of Pro ce eds from Pre vi ous 
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Offe ri n g ( 《前次募集资金使用情况报告》) in accordan ce with the Re gul at i ons on the 

Report on the Use of Pro ceeds from Pr evi ous Off eri ng ( 《关于前次募集资金使用情

况报告的规定》) and ot her rel evant re gul at i ons. 

This propos al is subj ect to the gener al meet i n g for consi derat i on.  

(VII) Proposal on Return Plan for Shareholders for the Coming Three Years 

(2022 to 2024); 

(For detai l s, pleas e ref er to the websi t e of t he Sha nghai Stock Ex chan ge)  

(3 voted in favor, 0 voted agai ns t, 0 abstai ned)  

The Compan y p repa red the Return  Plan for Shar e hol ders for the Nex t Thre e Ye ars 

(2022-2024) of Nin gbo Shans han Co., Ltd. ( 《宁波杉杉股份有限公司未来三年

（2022-2024年）股东回报规划》) on th e bas i s of full c onsi derat i on of the actu al 

situat i on and future deve l opm ent needs of the Compan y, and in accord anc e with the 

Noti ce of the China Secu ri t i es Re gul at or y Comm i s s i on on Fu rt her Impl em ent at i on of 

Matt ers Relat i n g to Cash Divi dends for List ed Co mpani es ( 《关于进一步落实上市公

司现金分红有关事项的通知》) and the relev ant provi s i ons of the No. 3 Guidel i nes 

for Supervi s i on of List ed Compani es -- Cash Divi dends for List ed Compani es ( 《上市

公司监管指引第3号——上市公司现金分红》).  

This propos al is subj ect to the gener al meet i n g for consi derat i on.  

(VIII) Proposal on the Cancellation of Partial  Share Options under the 

Company's 2019 Share Option 
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of the 2019 Share Opti on In cent i ve Plan o f the Compan y was adjus t ed from 117 to 110, 

and the number of sh ar e opti ons grant ed but n ot yet ex erci s ed was ad jus t ed from 

27,287,550 to 25,507,820. 

The Boa rd of Supervi s or s  is of the view that: when the Boa rd of the Compan y 

consi dered the  can cel l at i on  of the share opti ons , the interes t ed  direct ors ha ve abst a i ned  

from voti ng and the inde pendent direct ors hav e ex pres s ed thei r independe nt consent; 

accordi n g to the authori z at i on of the 2019 first ex traordi nar y gen eral meet i ng of th e 

Compan y, the approv al p roces s and cont ent o f the  canc el l at i on  of the sh are opti ons  are 

in compl i ance with the 2019 Share Opti on Inc ent i ve Plan of Ningbo Shans ha n Co., Ltd.  

(2021 Revisi on) and the  Impl em ent at i on Asses s m ent Mana gem ent Me asur es  of 2019 

Share Opti on Inc ent i ve Plan of Ningbo Sh ans han Co., Ltd. (2021 Revisi on)  (《宁波杉

杉股份有限公司2019年股票期权激励计划实施考核管理办法》（2021年修订稿）), 

and ther e are no circum s t ances that are detri m ent al  to the inte res t s o f the Compan y and 

sharehol ders. We agre e with the canc el l at i on  of the share opti ons . 

(IX ) Proposal on the Fulfilment of the Exercise Conditions for the Third 

Exercise Period of the First Grant of Share Options under the 2019 Share Option 

Incentive Plan of the Company 

(For detai l s, pleas e ref er to the websi t e of the Sha nghai Stock Ex chan ge)  

(3 voted in favor, 0 voted agai ns t, 0 abstai ned)  

I n ac cordan ce with the relevant provi s i ons in the 2019 Share Opti on In ce nt i ve 

Plan of Nin gbo Shans han Co., Ltd. (2021 Revisi on) and the Imp l em ent at i on 

Asses s m ent Mana gem en t Measures  o f 2019 Shar e Opti on Inc ent i ve Plan of Ningbo 

Shans han Co., Ltd. (2021 Revisi on) , the ex erci s e condi t i ons fo r the third ex erci s e 

peri od of the fi rst grant of shar e opti ons unde r th e 2019 Share Opti on Inc ent i ve Plan  

(the “ Incent i ve Plan ”) have been fulfi l l ed. Agr ee to handl e the ex erci s e matt ers  of the 

first grant  of  shar e opti ons in the third ex erci s e peri od fo r the eligi bl e Part i ci pant s  

sati s f yi n g  th e ex erci s e condi t i ons in accord anc e with the relevant p rovi s i ons of this 

I n cent i ve P lan . The Boa r d of Supervi s ors is of the view that: t he ex erci s e condi t i ons for 

the third ex erci s e peri od of the share opti ons gran t ed for the first time under the 2019 

S hare Opti on Incent i ve P lan have be en sati s fi ed, the  propos ed list of Part i c i pant s  and 
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the number of ex erci s ab l e opti ons meet the rel e vant provi s i ons of the 2019 Share 

Opti on Inc ent i ve Plan of Ningbo Shans han C o., Ltd. (2021 Revisi on) and the  

Impl em ent at i on Asses s m ent Mana gem ent Measu r es  of 2019 Shar e Opti on  In cent i ve 

Plan of Ningbo Shans han Co., Ltd. (2021 Revisi on ); the deci s i on -maki n g an d approval 

procedur es fo r the ex erci s e ar e le gal and compl i an t, and ther e is no harm to the interes t s 

of the Compan y and th e sharehol d ers. We agr e e that the Compan y can handl e the 

ex erci s e matt ers for the eligi bl e Part i ci pant s  on the ex erci s e date set out in the In cent i ve 

Plan. . 

 

 

 

 

Board o f Supervi s ors  of Ningbo Shans han Co., Lt d. 
17 October 2022  

 

 


