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Ad hoc announcement pursuant to Art. 53 LR

Ningbo Shanshan Co., Ltd.

Announcement on the Share Repurchase Scheme

through Centralized Bidding Transactions

Important:

 Purpose of the proposed share repurchase: the repurchased shares will be

used for the employee share ownership scheme or equity incentive scheme of Ningbo

Shanshan Co., Ltd. (the "Company") at an appropriate time in the future, and will be

transferred within 3 years following the announcement on the results of Share

Repurchase and changes in its share capital; should the shares repurchased fail to be

transferred completely within 3 years following the date of the said announcement,

the remaining shares will be cancelled. Should the Chinese government adjust the

relevant policies, the Share Repurchase Scheme will be implemented in accordance

with the adjusted policies.

 Scale of the Share Repurchase: the aggregate amount of the repurchase

funds shall not be less than RMB300 million (inclusive) or more than RMB500

million (inclusive)

 Period of Repurchase: 12 months commencing from the date on which the

Board of Directors approves the Share Repurchase Scheme

 Repurchase price range: no more than RMB23 per share (inclusive), the

price shall not be higher than 150% of the average trading price of the Company's

shares on the 30 trading days prior to the adoption of the repurchase resolution by the

Company's Board of Directors

 Source of funds for the repurchase: the Company's own funds

 Whether the relevant shareholders having a shareholding reduction plan:

as at the date of this announcement, none of the directors, supervisors, senior

management, controlling shareholders, de facto controllers, and shareholders holding

more than 5% of the shares of the Company had a plan to reduce their shareholdings
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for the next 3 or 6 months (Except for the passive reduction caused by the holder of

convertible corporate bonds choosing to convert shares after the non-public offering

of convertible corporate bonds by Shanshan Group Co., Ltd., the controlling

shareholder of the Company, enters the share convertible period). Should the

Company plan to implement the shareholding reduction plan in the future, it will

perform its obligation of information disclosure in a timely manner in accordance

with relevant regulations.

 Risk warning:

1. During the Period of Repurchase, should the Company’s share price

constantly exceed the price ceiling as set forth in the Share Repurchase Scheme, there

may be risks of the Scheme being unable to be completed in part or in all;

2. In the event of significant changes in the Company's production and

operation, financial conditions, or external environment, or other events that cause the

Board of Directors to decide to terminate the Share Repurchase Scheme, there may be

risks of failure in the successful implementation of the Share Repurchase Scheme, or

changes in or termination of the Share Repurchase Scheme according to the

applicable rules.

3. As the repurchased shares will be used in the Company's employee share

ownership scheme or equity incentive scheme in the future, there may be risks of

failure in the transfer or grant of all the repurchased shares as a result of the relevant

schemes failing to be approved by decision-makers such as the Board of Directors or

the shareholders' general meeting, or the participants of the employee share ownership

scheme and equity incentive scheme giving up on subscription, etc.

4. If the repurchased shares are not used for the intended purpose within the

prescribed period in all following the completion of the Share Repurchase, the

remaining shares will be all canceled in accordance with the applicable laws and

regulations probably.

5. The Share Repurchase will not have a material effect on the Company's

operations, financial conditions or future development, nor will it hinder the listing

status of the Company. The Company will make a timely decision to repurchase its
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shares based on the market conditions within the Period of Repurchase and put it into

implementation at an appropriate time, and fulfill its information disclosure

obligations in a timely manner according to the progress of the Share Repurchase.

Investors are advised to remain alert of the investment risks.

I. Procedures for review and implementation of the Share Repurchase Scheme

The thirty-eighth meeting of the tenth session of the Board of Directors was held

on December 26, 2022, which considered and approved the Proposal on the Share

Repurchase Scheme through Centralized Bidding Transactions with unanimous votes,

on which the independent directors of the Company have expressed their unanimous

and independent opinions. According to the relevant provisions of the Articles of

Association of Ningbo Shanshan Co., Ltd. (the "Articles of Association"), the Share

Repurchase Scheme has been approved with a resolution by more than two-thirds of

the directors attending the board meeting, and therefore does not need to be reviewed

and approved by the Company's general meeting of shareholders.

The time and procedures of the board meeting for the consideration of the share

repurchase are in line with the relevant provisions of the Guidelines for

Self-Regulation of Listed Companies of Shanghai Stock Exchange No. 7 -

Repurchase of Shares and the Articles of Association.

II. Main contents of the Share Repurchase Scheme

(I) Purpose of the Share Repurchase

The Share Repurchase is proposed based on the confidence in the Company's

future development and recognition of its long-term value, and for the purpose of

safeguarding the interests of its investors, in addition to improving its long-term

incentive mechanism, linking the interests of the shareholders with those of the

Company and its employees tightly and effectively to ensure its sound and sustainable

development, following a thorough consideration of its operating results and financial

conditions, etc. All the repurchased shares will be used for the Company's employee

share ownership scheme or equity incentive scheme at an appropriate time in the

future.
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(II) Types of shares to be repurchased

The ordinary shares (A shares) in RMB issued by the Company.

(III) Method of proposed share repurchase

Repurchase the Company's shares through the trading system of Shanghai Stock

Exchange through Centralized bidding transaction.

(IV) Period of Repurchase

1. The Period of Repurchase is 12 months commencing from the date on which

the Board of Directors approves the Share Repurchase Scheme. If one of the

following conditions is met, the period of repurchase will expire early:

(1) If the repurchase funds are used up within the Period of Repurchase, the

Share Repurchase Scheme will be deemed completed successfully, and the Period of

Repurchase will expire early on that date.

(2) If the Board of Directors decides to terminate the Share Repurchase Scheme,

the Period of Repurchase will expire early on the date when the Board of Directors

makes the said decision.

2. The Company's management shall, as authorized by the Board of Directors,

make a timely decision to repurchase its shares based on the market conditions within

the Period of Repurchase and put it into implementation at an appropriate time. The

Company shall not repurchase its shares in the following periods (in the event of

changes in the relevant provisions of the laws and regulations, the latest versions

should prevail):

(1) 10 trading days before the publication of the Company's annual reports,

interim reports, and quarterly reports. If the dates of publication of such reports are

postponed for certain reasons, then the period starting from the 10 trading days prior

to the original publication date to the day immediately before the publication of the

reports;

(2) 10 trading days before the announcement of the Company's results forecast or
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financial highlights;

(3) the period starting from the day on which a major event that may have a

significant impact on the Company's share price occurs or during which the relevant

decision is being made, to the day on which such event is to be disclosed as required

by law;

(4) other circumstances set forth by the CSRC and the Shanghai Stock Exchange.

3. During the Period of Repurchase, should the trading of the Company’s shares

be suspended for more than 10 consecutive trading days due to the Company's

planning on major events, the Share Repurchase Scheme shall be postponed, which

will be resumed and disclosed in a timely manner following the resumption of trading

of its shares.

(V) The purpose of the Share Purchase Scheme, number of shares to be

repurchased, its percentage in the Company's total share capital, and aggregate

amount of funds for the Repurchase

The aggregate amount of funds for the Share Repurchase is not less than

RMB300 million (inclusive) or more than RMB500 million (inclusive). Based on the

upper limit of the repurchase price of RMB23 per share and the maximum repurchase

amount of RMB500 million, with the Share Repurchase being completed successfully,

the estimated number of shares to be repurchased will be approximately 21,739,130

shares, accounting for 0.96% of the Company's total issued share capital

(2,263,973,358 shares); and based on the minimum amount of RMB300 million, the

estimated number of shares to be repurchased will be approximately 13,043,479

shares, accounting for 0.58% of the Company's total issued share capital. The final

number and amount of shares repurchased shall be subject to the actual number and

amount of shares repurchased at the end of the repurchase.

Purpose
Number of shares
to be repurchased

Percentage of
the

repurchased
shares in the
Company's

Aggregate
amount of funds
for the Share
Repurchase

(RMB million)

Period of
Repurchase
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total share
capital (%)

For the Company's
employee share
ownership scheme
or equity incentive
scheme

13,043,479~
21,739,130 0.58%~0.96% 300 - 500

12 months starting
from the date on

which the
Company's Board

of Directors
approves the Share
Repurchase Scheme

(VI) The price of the Share Repurchase

The price of the Share Repurchase is not more than RMB23 per share(inclusive),

and the upper limit of the repurchase price range is not higher than 150% of the

Company's average share price in the 30 trading days before the Board of Directors

passing the resolution on the Share Repurchase. The specific repurchase price will be

determined during the Period of Repurchase with the Company's share price, financial

conditions and operating results taken into account.

Should there be ex-rights and ex-dividends events such as conversion of capital

reserves into the Company's share capital, distribution of shares or cash dividends,

share division or shrinkage, etc. occurring during the Period of Repurchase, the

Company shall adjust the upper limit of the repurchase price accordingly, starting

from the date of ex-rights and ex-dividends, in compliance with the relevant

regulations of the China Securities Regulatory Commission and the Shanghai Stock

Exchange.

(VII) Source of funds

The aggregate amount of funds for the Share Repurchase is not less than

RMB300 million (inclusive) or more than RMB500 million (inclusive), which are the

Company's own funds.

(VIII) Estimated changes in the Company's shareholding structure following

the Share Repurchase

Based on the lower limit of the repurchase amount of RMB300 million and the

upper limit of RMB500 million, as well as the upper limit of the repurchase price of
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RMB23 per share, assuming that all the shares repurchased are reserved for the

employee share ownership scheme or equity incentive scheme and will be locked up

in its entirety, it is estimated that there will be changes in the Company's shareholding

structure after the repurchase as follows:

Nature of
shares

Before the Share
Repurchase

After the Share
Repurchase based on the

upper limit of the
repurchase amount

After the Share
Repurchase based on the

lower limit of the
repurchase amount

Number of
shares

Percentage
(%)

Number of
shares

Percentage
(%)

Number of
shares

Percentage
(%)

Restricted
shares 506,736,866 22.38 528,475,996 23.12 519,780,345 22.83

Unrestricted
shares 1,757,236,492 77.62 1,757,236,492 76.88 1,757,236,492 77.17

Total 2,263,973,358 100.00 2,285,712,488 100.00 2,277,016,837 100.00

The actual changes in shares will be disclosed in the announcement on the results

of Share Repurchase published after the repurchase is completed. Should there be

ex-rights and ex-dividends events such as conversion of capital reserves into share

capital, distribution of shares or cash dividends, share division, shrinkage, allotment,

or issuance of warrants, etc. occurring during the Period of Repurchase, the Company

shall adjust the number of the shares to be repurchased accordingly, starting from the

date of ex-rights and ex-dividends.

(IX) Analysis of the possible impact of the Share Repurchase on the

Company's daily operations, finance, R&D, profitability, debt performance,

future development and maintenance of its listing status

As at September 30, 2022 (unaudited), the Company's total assets amounted to

RMB46.892 billion, and net assets attributable to the shareholders of the Listed

Company were RMB22.927 billion, with its monetary funds amounting to RMB8.902

billion, which indicates that the Company has sufficient monetary funds at its disposal.

Assuming that the upper limit of the repurchase funds of RMB500 million are all used

up, as at September 30, 2022, the funds for the repurchase will account for

approximately 1.07%, 2.18%, and 5.62%, respectively, of the total assets, net assets



8

attributable to shareholders of the Listed Company and monetary funds of the

Company, which are insignificant. Based on the Company's current operating and

financial conditions, the Share Repurchase will not have a significant impact on the

Company's operations, finance or future development.

The repurchased shares are to be used for the Company's employee share

ownership scheme or equity incentive scheme, which will play a significant role in

safeguarding the interests of its investors, improving its long-term incentive

mechanism, tightly and effectively linking the interests of the Company and its

shareholders and employees, and promoting the healthy and sustainable development

of the Company. The Share Repurchase will not impair the Company's ability to repay

its debts and continue its operations on an on-going basis.

The Share Repurchase will not lead to changes in the Company's control. After

the completion of the Share Repurchase, the Company's shareholding structure still

meets the requirements of listing and will not hinder the Company's listing status.

(X) Opinions of the independent directors on the compliance, necessity,

rationality, feasibility and other related matters of the Share Repurchase Scheme

1. The Share Repurchase is in compliance with the Company Law of the People's

Republic of China, Securities Law of the People's Republic of China, Opinions on

Supporting Share Repurchase by Listed Companies, Rules of Share Repurchase by

Listed Companies, the Guidelines for Self-Regulation of Listed Companies of

Shanghai Stock Exchange No. 7 - Repurchase of Shares and other relevant laws and

regulations, regulatory documents and the relevant provisions of the Articles of

Association.

2. The repurchased shares will be used for the subsequent implementation of the

employee share ownership scheme or equity incentive scheme, which will play a

significant role in promoting the Company's sustainable, stable and sound

development, safeguarding the interests of the majority of its shareholders, enhancing

the investors' confidence in the Company, and further improving the Company's

long-term incentives mechanism, mobilizing the initiative, enthusiasm and creativity
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of its employees, and promoting the long-term sustainable development of the

Company. The Share Repurchase is definitely necessary.

3. The funds for the Share Repurchase will come from the Company's own funds,

thus the Share Repurchase will not have a major impact on the Company's operations,

finance, and future development, nor will it affect its listing status, thus the Share

Repurchase Scheme is feasible. The implementation of the Share Repurchase Scheme

will not impair the legitimate rights and interests of the Company and its shareholders.

4. The Share Repurchase will be implemented through centralized bidding

transactions, and there will be no impairment to the interests of the Company and its

shareholders, especially those of the small and medium shareholders.

To sum up, we believe that the Share Repurchase is legal and compliant with the

applicable laws and regulations, and the Share Repurchase Scheme is feasible and

necessary, which is in the interests of the Company and its shareholders, therefore, we

unanimously agreed on the Share Repurchase Scheme.

(XI) Explanation for whether the directors, supervisors, senior management,

controlling shareholders, and de facto controllers of the Listed Company had

traded in the Company’s shares within 6 months before the Board of Directors

passed the resolution on the Share Repurchase, whether there is a conflict of

interests with the Share Repurchase Scheme, whether there were insider

transactions and Market manipulation and whether they had a plan to increase

or decrease their shareholding during the Period of Repurchase

On September 23, 2022, the Company disclosed the Announcement on the

Transfer of the Company's Partial Shares through Block Trading among Subsidiaries

of the Actual Controller and other relevant announcements. Shanshan Group Co., Ltd.

Has accumulated received 44.7 million shares of the Company's unrestricted tradable

shares held by its controlling shareholder Shanshan Holding Co., Ltd. through block

trading on September 21 and 22, 2022. This equity change is an internal transfer

between different entities controlled by the same actual controller, and does not
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involve the increase or decrease of shares in the market or the tender offer. (For details,

please refer to the announcement disclosed by the Company on the website of

Shanghai Stock Exchange)

On December 22, 2022, the Company published an Announcement on the

Exercise of the Share Options Granted for the First Time under the 2019 Equity

Incentive Scheme for the Second Round in the Third Exercise Period and the Listing

of Shares. After exercising their share options, certain directors and senior

management (Mr. Zhuang Wei, the Vice Chairman; Mr. Li Zhihua, the Director and

General Manager; Mr. Yang Feng, the Director; Ms. Li Fengfeng, the Director; Mr.

Peng Wenjie, the Director; and Ms. Chen Ying, the Secretary of the Board) received a

total of 10,599,500 shares of the Company on December 20, 2022, which will be

locked up for 6 months from the date of share registration in accordance with the

relevant laws and regulations. (For details, please refer to the announcement disclosed

by the Company on the website of Shanghai Stock Exchange)

Except for the above situation, the other directors, supervisors, senior

management, controlling shareholders, and de facto controllers did not trade in the

stocks of the Company within 6 months before the Board of Directors passed the

resolution on the Share Repurchase.

To sum up, there is no conflict of interests, insider transaction, or market

manipulation between the relevant entities and the Share Repurchase Scheme.

As at the date of this announcement, the Company's directors, supervisors, senior

management, controlling shareholders, and de facto controllers had no plans to

increase or decrease their shareholdings of the Company during the Period of

Repurchase (Except for the passive reduction caused by the holder of convertible

corporate bonds choosing to convert shares after the non-public offering of

convertible corporate bonds by Shanshan Group Co., Ltd., the controlling shareholder

of the Company, enters the share convertible period). If they plan to increase or

decrease their shareholdings in the future, the Company will fulfill its information

disclosure obligations in a timely manner in accordance with relevant regulations.
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(XII) The Listed Company's enquiry on whether the directors, supervisors,

senior management, controlling shareholders, de facto controllers, and

shareholders holding more than 5% of the shares have a shareholding reduction

plan in the next 3 months or 6 months.

On December 26, 2022, the Company issued an inquiry letter to its directors,

supervisors, senior management, controlling shareholders, de facto controllers, and

shareholders holding more than 5% of its shares, inquiring if they had any plans to

reduce their shareholdings in the Company for the next 3 or 6 months, to which all of

them have answered NO and added that if they plan to reduce their shareholdings in

the future (Except for the passive reduction caused by the holder of convertible

corporate bonds choosing to convert shares after the non-public offering of

convertible corporate bonds by Shanshan Group Co., Ltd., the controlling shareholder

of the Company, enters the share convertible period), they will fulfill their obligations

of information disclosure in accordance with relevant laws and regulations.

(XIII) Relevant arrangements for cancellation or transfer of shares after the

Share Repurchase

The repurchased shares are to be used for the Company's employee share

ownership scheme or equity incentive scheme at an appropriate time in the future, and

the Company will transfer those shares in accordance with relevant laws and

regulations. If the Company fails to complete the transfer within 3 years following the

date of its announcement on the results of Share Repurchase and changes in its share

capital, it will proceed to reduce its registered capital according to the applicable laws,

i.e. the remaining shares will be cancelled. The Company will also fulfill its

information disclosure obligations in a timely manner according to the specific

implementation results.
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(XIV) The Company's arrangements for preventing infringements on the

interests of its creditors

The repurchased shares are to be used for the Company's employee share

ownership scheme or equity incentive scheme, which will not hinder the normal and

continuous operation of the Company. If the Company fails to meet the above

purposes in part or in all, it will cancel the remaining shares in accordance with

relevant laws and regulations, and notify its creditors thereabout in a timely manner,

so as to safeguard their legitimate rights and interests.

(XV) Specific authorization for proceeding with the Share Repurchase

In order to complete the Share Repurchase in a smooth, efficient and orderly

manner, the Company's Board of Directors has authorized its senior management to

deal with all the specific matters related to the Share Repurchase. The details and

scope of such authorization include but not limited to the following:

1. Setting up a special security account for the Share Repurchase and other

related matters;

2. To the extent permitted by the applicable laws, regulations and regulatory

documents, formulating and adjusting the specific implementation plan for the Share

Repurchase according to the specific conditions of the Company and the market

within the Period of Repurchase, including but not limited to the timing, price, and

quantity of repurchase and other matters related thereto;

3. Handling the relevant applications, including but not limited to formulating,

revising, authorizing, signing, and executing all the necessary documents, contracts,

agreements, etc. related to the Share Repurchase;

4. Should there be any changes in the policies of the regulatory authority on the

Share Repurchase or in the market conditions, except for the matters related to

applicable laws, regulations and the Articles of Association that must be re-voted by

the Board of Directors, the senior management of the Company will be authorized to

make appropriate adjustments to the specific plans for the Share Repurchase and other
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relevant matters;

5. Handling other matters not listed above but necessary for the Share

Repurchase in accordance with applicable laws, regulations, and relevant provisions

of the regulatory authorities.

The above authorization starts from the date when the Board of Directors of the

Company approves the Share Repurchase Scheme to the date when the

above-mentioned authorization-related matters are completed.

III. Risks of uncertainty in the Share Repurchase Scheme

1. During the Period of Repurchase, should the Company’s share price

constantly exceed the price ceiling as set forth in the Share Repurchase Scheme, there

may be risks of the Share Repurchase Scheme being unable to be completed

successfully in part or in all;

2. Should there be major changes in the Company's production and operation,

financial conditions, and external environment, or events that cause the Company's

Board of Directors to decide to terminate the Share Repurchase Scheme, there may be

risks in the smooth implementation of the Share Repurchase Scheme, or risks of

changes in or termination of the Share Repurchase Scheme according to the rules.

3. The repurchased shares are to be used for the Company's employee share

ownership scheme or equity incentive scheme in the future, as a result, there may be

risks of the repurchased shares being unable to be transferred or granted in part or in

all due to the relevant plans failing to be approved by the decision-makers such as the

Board of Directors or the general meeting of shareholders, or the participants of the

employee share ownership scheme and equity incentive scheme giving up

subscription and other reasons.

4. If the repurchased shares are not used for the intended purpose within the

statutory time limit after the completion of the Share Repurchase, the remaining

shares will be all canceled in accordance with the applicable laws.

5. The Share Repurchase will not have a significant impact on the Company's
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operations, financial conditions or future development, and will not hinder its listing

status. The Company will make a decision based on the market conditions within the

Period of Repurchase and put it into implementation at an appropriate time, and fulfill

its information disclosure obligations in a timely manner according to the progress of

the Share Repurchase. Investors are reminded to remain alert of the investment risks.

This announcement is hereby made.

Board of Directors of Ningbo Shanshan Co., Ltd.

26 December 2022


	II. Main contents of the Share Repurchase Scheme
	(II) Types of shares to be repurchased
	(III) Method of proposed share repurchase
	(IV) Period of Repurchase
	(V) The purpose of the Share Purchase Scheme, numb
	(VI) The price of the Share Repurchase
	(VIII) Estimated changes in the Company's sharehol
	(IX) Analysis of the possible impact of the Share 
	(X) Opinions of the independent directors on the c
	(XI) Explanation for whether the directors, superv
	(XII) The Listed Company's enquiry on whether the 
	(XIII) Relevant arrangements for cancellation or t
	(XIV) The Company's arrangements for preventing in
	(XV) Specific authorization for proceeding with th

	III. Risks of uncertainty in the Share Repurchase 

