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The 14th meeting of the 5th session Board of Directors of the Company was convened on January 7, 2011 in Beijing. The meeting was called and presided over by Chairman Dong Wenbiao. All 18 directors participated in the meeting, of which, 13 directors in person and 5 entrusted others. Wang Yugui participated in the meeting by telephone. Zhang Hongwei and Hong Qi entrusted Dong Wenbiao to execute their voting rights in written, Wong Hei and Chen Jian entrusted Liang Yutang to execute their voting rights, and Shi Yuzhu entrusted Qing Rongsheng to execute his voting right. 6 out of 8 supervisors presented at the meeting. The meeting complied with the rules and regulations under the Company Law and the Articles of Association, and the resolutions made through voting are legal and effective.
 
The meeting discussed and approved the following resolutions:
 
I. Resolution on Adequacy of the Company’s Condition for Private Placement of RMB Common Shares (A Shares)
This proposal will be submitted to the shareholders’ meeting for discussion.
Voting result: Affirmative: 18 votes; Negative: 0 vote; Abstention: 0 vote.
 
II. Resolution on the Private Placement Plan of RMB Common Shares (A Shares)
The meeting discussed the Proposal on the Private Placement Plan of RMB Common Shares (A Shares) of the Company, and approved the Company to issue domestic-listed RMB common shares (A Shares) by private placement according to the following plan:
 
1. Type and par value of the stocks
The type of stocks to be issued is domestic-listed RMB common shares (A Shares). The par value per share is RMB1.00.
Voting result: Affirmative: 12 votes; Negative: 0 vote; Abstention: 0 vote.
In compliance with the relevant laws and regulations, 6 related directors withdrew from the voting.
 
2. Method of issuance
The stocks will be issued by private placement to specific targets.
Voting result: Affirmative: 12 votes; Negative: 0 vote; Abstention: 0 vote.
In compliance with the relevant laws and regulations, 6 related directors withdrew from the voting.
 
3. Targets
1) Shanghai Giant Life Technology Co., Ltd.;
2) China Oceanwide Holdings Group Co. Ltd.;
3) Sichuan South Hope Industrial Co., Ltd.;
4) China Life Insurance Co., Ltd.;
5) Jiangsu Rongsheng Investment Group Co., Ltd.;
6) Hawtai Automobile Group Co., Ltd.; and
7) China Shipowners’ Mutual Assurance Association.
Voting result: Affirmative: 12 votes; Negative: 0 vote; Abstention: 0 vote.
In compliance with the relevant laws and regulations, 6 related directors withdrew from the voting.
 
4. Amount
The amount of stocks to be issued to the specific targets shall be no more than 4,700 million shares, of which:
1) 1,424 million shares to Shanghai Giant Life Technology Co., Ltd.;
2) 1,190 million shares to China Oceanwide Holdings Group Co. Ltd.;
3) 660 million shares to Sichuan South Hope Industrial Co., Ltd.;
4) 500 million shares to China Life Insurance Co., Ltd.;
5) 500 million shares to Jiangsu Rongsheng Investment Group Co., Ltd.;
6) 266 million shares to Hawtai Automobile Group Co., Ltd.; and
7) 160 million shares to China Shipowners’ Mutual Assurance Association.
 
Voting result: Affirmative: 12 votes; Negative: 0 vote; Abstention: 0 vote.
In compliance with the relevant laws and regulations, 6 related directors withdrew from the voting.
 
5. Price
The issue price will be RMB4.57 per share.
If ex-right and ex-dividend issues, such as payout of dividend and appropriation of bonus shares, and conversion of capital reserves to capital stock, occur during the period of the pricing base day and the issuance day, the issue price of the stocks will be adjusted in the following manner:
A: Original issue price
B: Average trading price of 20 consecutive trading days before the pricing base day
C: Dividend per share
D: Ratio of increase in capital stock due to appropriation of bonus shares and conversion of capital reserves to capital stock
P: Issue price after adjustment
P=（B-C）÷（1+D）×A ÷B
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In compliance with the relevant laws and regulations, 6 related directors withdrew from the voting.
 
6. Lock-up period
The stocks shall not be transferred in 36 months commencing completion of the issuance. The stocks subscribed by top three largest shareholders holding or controlling more than 5% of stocks or voting rights of the Company after the issuance, or non-top three largest shareholders having significant impact on the Company recognized by the regulatory authorities, shall not be transferred in 60 months commencing completion of the issuance.
 
Voting result: Affirmative: 12 votes; Negative: 0 vote; Abstention: 0 vote.
In compliance with the relevant laws and regulations, 6 related directors withdrew from the voting.
 
7. Use of proceeds
The proceeds of the private placement will be used to supplement core capital of the Company.
 
Voting result: Affirmative: 12 votes; Negative: 0 vote; Abstention: 0 vote.
In compliance with the relevant laws and regulations, 6 related directors withdrew from the voting.
 
8. Listing place
The stocks will be listed on the Shanghai Stock Exchange upon expiration of the lock-up period.
 
Voting result: Affirmative: 12 votes; Negative: 0 vote; Abstention: 0 vote.
In compliance with the relevant laws and regulations, 6 related directors withdrew from the voting.
 
9. Arrangement for retained earnings
The roll-over retained earnings of the Company before the issuance will be shared between the old and new shareholders after completion of the issuance.
Voting result: Affirmative: 12 votes; Negative: 0 vote; Abstention: 0 vote.
In compliance with the relevant laws and regulations, 6 related directors withdrew from the voting.
 
10. Validity of the resolutions
The relevant resolutions will be valid commencing the date of approval of the shareholders’ meeting. In the meantime, it will be submitted to the shareholders’ meeting to authorize the Board to decide postponing the implementation of the issuance plan to 18 months commencing the date of approval of the shareholders’ meeting, and authorize the Board or the persons authorized by the Board to handle detailed matters, in case of force majeure or other situations that might handicap the issuance plan or cause material impact on the Company. .
 
Voting result: Affirmative: 12 votes; Negative: 0 vote; Abstention: 0 vote.
In compliance with the relevant laws and regulations, 6 related directors withdrew from the voting.
 
This proposal will be submitted to the shareholders’ meeting, A share holders’ meeting and H share holders’ meeting for discussion.
 
III. Resolution on Relevant Related-Party Transaction in Connection to the Private Placement
For details, please refer to the separate announcement.
This proposal will be submitted to the shareholders’ meeting for discussion. 
Voting result: Affirmative: 12 votes; Negative: 0 vote; Abstention: 0 vote.
In compliance with the relevant laws and regulations, 6 related directors withdrew from the voting.
 
IV．Resolution on Explanation on Use of Proceeds of Previous Issuance
This proposal will be submitted to the shareholders’ meeting for discussion. 
Voting result: Affirmative: 18 votes; Negative: 0 vote; Abstention: 0 vote.
 
V. Resolution on Use of Proceeds of the Private Placement
This proposal will be submitted to the shareholders’ meeting for discussion. 
Voting result: Affirmative: 18 votes; Negative: 0 vote; Abstention: 0 vote.
 
VI. Resolution on Proposing Authorization of the Shareholders’ Meeting to the Board and Person Authorized by the Board to Handle Detailed Matters of the Private Placement
The meeting discussed the Proposal on Proposing Authorization of the Shareholders’ Meeting to the Board and Person Authorized by the Board to Handle Detailed Matters of the Private Placement, and approved to propose authorization of the Shareholders’ Meeting to the Board and persons authorized by the Board to handle detailed matters of the private placement, which include but not limited to the followings:
 
1. Propose to the shareholders’ meeting to authorize the Board and persons authorized by the Board to implement the detailed plan of the private placement, and to adjust and amend the plan in accordance with the national laws, rules and regulations, as well as requirements of the regulatory authorities.
 
2. Propose to the shareholders’ meeting to authorize the Board and persons authorized by the Board to determine the timing, amount, price and time of commencement and completion of the issuance in accordance with the issuance plan approved by the shareholders’ meeting, the approval of the CSRC and the market condition.
 
3. Propose to the shareholders’ meeting to authorize the Board and persons authorized by the Board to determine amount of shares to be issued to each targets, and to enter into subscription agreements or other relevant legal documents with the target investors when necessary and make them effective in accordance with the conditions and principles regulated by the resolutions on the private placement, and in compliance with the requirements of the CSRC, CBRC and other related regulatory authorities. 
 
4. Propose to the shareholders’ meeting to authorize the Board and persons authorized by the Board to proceed with relevant procedures including application, registration, documentation, verification and approval, and to handle issues in relation to the listing timing of the stocks of the private placement on the stock exchange, as well as to sign, execute, amend and complete the resolutions, agreements, application documents and other legal documents to be submitted to the relevant government organs, institutions and organizations.
 
5. Propose to the shareholders’ meeting to authorize the Board and persons authorized by the Board to amend relevant provisions of the Articles of Association and to file registration modification upon completion of the issuance.
 
6. Propose to the shareholders’ meeting to authorize the Board to adjust the private placement plan in accordance with the national rules, requirements of the relevant government organs, regulatory authorities and market condition in case of changes in laws, rules, regulations, policies and market environment prior to the issuance.
 
7. Propose to the shareholders’ meeting to authorize the Board to decide postponing the implementation of the issuance plan to 18 months commencing the date of approval of the shareholders’ meeting, in case of force majeure or other situations that might handicap the issuance plan or cause material impact on the Company. .
 
8.  Propose to the shareholders’ meeting to authorize the Board and persons authorized by the Board to handle other matters in relation to the private placement.
 
9. The authorization will be valid for 12 moths commencing the date of approval of the shareholders’ meeting.
 
Based on the authorization granted by the shareholders’ meeting to handle relevant matters of the private placement, the Board appointed Mr. Hong Qi and Mr. Zhao Pinzhang as the authorized persons to handle detailed matters of the issuance in accordance with the resolutions of the shareholders’ meeting and authorization of the Board.
 
The above-mentioned authorized persons have the right to handle, in the name of the Company, matters in relation to the issuance and listing of stocks other than item 6,7 and 9. The authorized persons may execute the authorizations jointly or separately.
 
This proposal will be submitted to the shareholders’ meeting for discussion.
 
Voting result: Affirmative: 18 votes; Negative: 0 vote; Abstention: 0 vote.
 
VII. Resolution on Convening the 1st EGM in 2001, the 1st AGM for A Share Holders in 2011 and the 1st AGM for H Share Holders in 2011
 
The meeting discussed the Proposal on Convening the 1st EGM in 2001, the 1st AGM for A Share Holders in 2011 and the 1st AGM for H Share Holders in 2011 and approved to call for the three meetings, and authorized the Board Secretary to confirm the time, venue of the three meetings upon close of this board meeting, send the meeting notices at proper time, and take charge in preparation of the meetings.
 
Voting result: Affirmative: 18 votes; Negative: 0 vote; Abstention: 0 vote.
 
The Simplified Report of Change in Equity of China Oceanwide Group Co., Ltd. will be announced on January 11, 2011.
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