Appendix
Business Measures of Shanghai Stock Exchange for Publicly Offered Infrastructure REITs (for Trial Implementation)

Chapter I
General Provisions

Article 1
These Business Measures are formulated pursuant to the Securities Law of the People’s Republic of China, the Securities Investment Fund Law of the People’s Republic of China, the Guidelines on Publicly Offered Infrastructure Real Estate Investment Trusts (for Trial Implementation) (the “Infrastructure REITs Guidelines”), the Provisions on the Administration of Asset Securitization of Securities Companies and Subsidiaries of Fund Management Companies (the “Asset Securitization Business Administration Provisions”), and other applicable laws, administrative regulations, ministry-level rules, normative documents, and the relevant business rules of the Shanghai Stock Exchange (the “Exchange”) to regulate business activities of publicly offered infrastructure real estate investment trusts (the “infrastructure REITs”) and protect the legitimate rights and interests of investors.

Article 2
For the purpose of these Business Measures, infrastructure REITs and infrastructure asset-backed securities (the “infrastructure ABS”) refer to fund products and ABS that meet the provisions of the Infrastructure REITs Guidelines.

These Business Measures are applicable to the offering, listing, and trading of the units of infrastructure REITs (the “units”) on the Exchange, the listing and transfer of infrastructure ABS on the Exchange, and other related business activities. Matters not covered herein shall be governed by the Rules Governing the Listing of Securities Investment Funds on Shanghai Stock Exchange (the “Listing Rules of Securities Investment Funds”) and other applicable rules of the Exchange.
Article 3
The listing and trading of the units and the listing of infrastructure ABS on the Exchange shall not constitute a judgment or guarantee of their investment risks or returns. The investment risks associated with the infrastructure REITs and infrastructure ABS shall be judged and borne by investors on their own.

Article 4
Business participants of an infrastructure REIT, such as the fund manager, the fund custodian, and the operation and management agency of the infrastructure project (the “O&M agency”), business participants of an infrastructure ABS, such as the ABS manager, the ABS custodian, the asset service agency, and the originator, as well as their relevant personnel shall duly perform their duties, act in good faith and with honesty, and exercise diligence and care to effectively prevent conflicts of interest.
Persons obligated to disclose information (“persons with disclosure obligation”) in relation to an infrastructure REIT and the corresponding infrastructure ABS, such as the fund manager, the fund custodian, the ABS manager, and the ABS custodian, and persons with disclosure obligations involved in the acquisitions of and changes in unit interests of an infrastructure REIT shall perform their information disclosure obligation in a timely and fair manner and ensure that the documents submitted to the Exchange and information disclosed by them are truthful, accurate, and complete and contain no misrepresentation, misleading statement, or material omission.

The professional service providers of an infrastructure REIT and the corresponding infrastructure ABS such as any financial advisor, accounting firm, law firm, and asset appraisal agency, and their relevant personnel shall exercise diligence and care, strictly abide by their codes of practice and regulatory rules, perform their obligations as required and agreed, and ensure that the documents and professional opinions issued by them are truthful, accurate, and complete and free from misrepresentation, misleading statement, or material omission.

Article 5
Fund managers, fund sales agencies, and the Exchange’s members shall enhance protection for infrastructure REIT investors, educate the investors through multiple channels, fully disclose relevant risks, duly perform their duties of investor suitability management, and guide the investors to make rational investments.

When trading the units, investors shall abide by the applicable rules of the China Securities Regulatory Commission (the “CSRC”) and the Exchange. 

Article 6
The Exchange will exercise self-regulation over business participants and their relevant personnel, persons with disclosure obligation, professional service providers and their relevant personnel, as well as investors and their relevant personnel (collectively the “supervised parties”) in accordance with applicable ministry-level rules, normative documents, these Business Measures, the Exchange’s other applicable rules, and listing agreements, and the supervised parties’ undertakings.

Article 7
The registration and settlement of an infrastructure REIT shall be governed by the relevant rules of China Securities Depository and Clearing Corporation Limited (the “CSDC”).

Chapter II
Application Conditions and Confirmation Procedures 

Article 8
To list its infrastructure REIT on the Exchange, the fund manager shall submit a listing application to the Exchange, which will review whether the infrastructure REIT meets the listing conditions; meanwhile, the ABS manager shall submit an application for listing the corresponding infrastructure ABS to the Exchange, which will confirm whether the infrastructure ABS meets the relevant conditions.

Article 9
If the fund manager applies to list its infrastructure REIT on the Exchange, the infrastructure REIT shall meet the conditions prescribed by the Infrastructure REITs Guidelines and the Exchange. 

Article 10
If the ABS manager applies to list its infrastructure ABS on the Exchange, the infrastructure ABS shall meet the conditions prescribed by the Infrastructure REITs Guidelines, the Asset Securitization Business Administration Provisions, and the Exchange’s relevant rules on asset securitization.

Article 11
The fund manager and the ABS manager of an infrastructure REIT shall engage qualified professional service providers to provide appraisal, legal, auditing, and other professional services, and to perform comprehensive due diligence on the intended infrastructure projects. If the fund manager intends to engage an O&M agency to operate and manage the infrastructure project, it shall perform adequate due diligence on the proposed agency to ensure the agency meet requirements in terms of professional qualifications (if any), staffing, corporate governance and otherwise and is fully capable of performing its duties. 

The fund manager may engage the same professional service providers as those engaged by the ABS manager. The asset service agency engaged by the ABS manager can also serve as its O&M agency. The fund manager may either engage a financial advisor to conduct due diligence in accordance with the Infrastructure REITs Guidelines, or jointly conduct due diligence with the ABS manager, provided that they assume their respective liabilities in accordance with the law.

Article 12
To apply for listing its infrastructure REIT on the Exchange, the fund manager shall submit the following documents to the Exchange:

(1)
a listing application;

(2)
a draft fund contract;

(3)
a draft fund custody agreement;

(4)
a draft prospectus;

(5)
the legal opinion issued by a law firm on the infrastructure REIT;

(6)
relevant explanatory materials of the fund manager and the ABS manager, including but not limited to those regarding the systems and procedures for investment management, project operation, and risk control; organizational setup and staffing; similar products and business management;

(7)
the subscription agreement for the corresponding infrastructure ABS;

(8)
agreements between the fund manager and main business participants; and

(9)
other documents required by the Exchange;

To apply for confirming the listing conditions of an infrastructure ABS, the ABS manager shall submit the following documents to the Exchange:

(1)
an application for confirmation of the listing conditions;

(2)
the compliance review opinion of the ABS manager;

(3)
the prospectus and model clauses (if any) of the infrastructure asset-backed special plan (the “special plan”);

(4)
the copies of underlying asset purchase agreement, custody agreement, escrow agreement (if any), asset service agreement (if any), and other key transaction contracts; 

(5)
the legal opinion issued by a law firm on the special plan; 

(6)
the financial reports and audit reports of the infrastructure project for the latest 3 years and the latest reporting period, which reports, if not available, may be replaced with the financial reports and audit reports of the project for the latest year and the latest reporting period, or if relevant documents are still not available, at least with the audited pro forma financial statements of the project for the latest last year and the latest reporting period;

(7)
the appraisal report of the infrastructure project; 

(8)
the due diligence report of the special plan; 

(9)
an explanation for the accounting treatment opinions on the special plan (if any); 

(10)
a resolution approving the financing through asset securitization of the competent authority, as stipulated by laws and regulations or the originator’s articles of association; and

(11)
other documents required by the Exchange;

Article 13
The application documents shall be truthful, accurate, complete, concise, clear, and easy-to-understand. 

Upon acceptance of the application documents, the fund manager, the ABS manager, and other business participants, and their relevant personnel, as well as professional service providers of the infrastructure REIT and their relevant personnel, shall assume corresponding legal liability.

The application documents shall not be modified without the consent of the Exchange.

Article 14
The Exchange will establish a review regime for the listing of infrastructure ABS and infrastructure REITs with reference to the requirements for the public offering of securities. The relevant workflow will be publicly disclosed for supervision by the public.

Article 15
The Exchange will, within 5 working days upon receiving the application documents, perform prima facie review of them for completeness and compliance with form requirements; it will accept them if they are complete, or issue a notice for one-time correction if they are incomplete or do not meet the formal requirements.

Article 16
After accepting the application documents, the Exchange will designate personnel to review the documents. Within 30 working days from the date of acceptance, the Exchange will issue an initial written feedback, or notify the fund manager and the ABS manager if the feedback is not required.

The fund manager and the ABS manager shall reply in writing to the written feedback within 30 working days upon receipt thereof; if they fail to do so within the said period, they shall apply to the Exchange for delaying their replies for not exceeding 30 working days. The application shall explain the reasons for the delay and the proposed reply date.

The Exchange will review the written replies, and issue a second feedback if the replies do not meet the requirements or deliberate the application documents in accordance with procedures if no further action or feedback of the fund manager and the ABS manager are required.

Article 17
Based on the results of the deliberation, the Exchange will issue a letter of no objection for the listing of the infrastructure ABS and the infrastructure REIT on the Exchange or make a decision to terminate the review, and notify the fund manager and the ABS manager thereof.

Article 18
If a material event occurs to an infrastructure REIT after the Exchange’s issuance of a letter of no objection and before the listing thereof, which may have a material effect on the investment value of the infrastructure REIT and investors’ decision-making, the fund manager, the ABS manager, and other business participants shall timely report the event to the Exchange and engage a professional institution for verification when necessary. In such a case, the Exchange will take corresponding measures in accordance with relevant procedures and report them to the CSRC as appropriate. 

Chapter III
Offering, Listing, and Trading

Article 19
The offering process of the units comprises strategic placement, price inquiries to investors under placing tranche and pricing, placement under placing tranche, public subscription, among others.

The fund manager shall engage in business activities relating to the offering of the units pursuant to the Infrastructure REITs Guidelines and the Exchange’s applicable rules on the offering of infrastructure REITs.

Article 20
Investors participating in the strategic placement of the units (the “strategic investors”) shall meet the requirements set out in the Infrastructure REITs Guidelines, and shall not, through authorization from or to other parties, participate in the strategic placement for or through them, except for such investors as securities investment funds, publicly offered wealth management products, and other asset management products that are legally established and fit for specific investment purposes, National Social Security Fund, basic pension insurance funds, and annuity funds.

During strategic placement of the units, the aggregate units placed to the originator of the infrastructure project or its affiliates under common control shall account for at least 20 percent of the total offering size; the portion equaling to 20 percent of the total offering size shall be hold for at least 60 months and the portion exceeding the 20 percent for at least 36 months, as of the listing date of the units; the units may not be pledged during holding periods.

The preceding Paragraph shall, in principle, apply separately to the infrastructure project’s controlling shareholder or de facto controller or their affiliates under common control. 

Article 21
In the case of the initial offering of an infrastructure REIT, the fund manager or the financial advisor shall determine the subscription price of the units through price inquiries to investors under placing tranche.

With respect to the price inquiries for the units, the Exchange provides services via its electronic placing tranche platform.

The information on investors under the placing tranche and placees shall be subject to the information registered with the Securities Association of China.

Article 22
Investors under placing tranche shall participate in the placement under placing tranche via the Exchange’s electronic placing tranche platform. The fund manager or the financial advisor shall, at the subscription price determined through the price inquiries, place units under placing tranche subscribed for by the investors.

Article 23
Public investors may subscribe for units through on-exchange securities institutions or the fund manager and its authorized off-exchange fund sales agencies.

Article 24
After completing its fundraising, an infrastructure REIT shall, as agreed, invest in 80 percent or more of its assets to purchase all shares of the corresponding infrastructure ABS.

Article 25
To apply for the listing of an infrastructure REIT that meets the listing conditions under the Listing Rules of Securities Investment Funds of the Exchange, the fund manager shall submit the following documents:

(1)
the listing application documents required by the Listing Rules of Securities Investment Funds of the Exchange;

(2)
an executed agreement on the subscription of the infrastructure ABS by the infrastructure REIT;

(3)
announcement on the establishment of the special plan invested by the infrastructure REIT;

(4)
an executed underlying asset purchase agreement of the special plan invested by the infrastructure REIT; and

(5)
other documents required by the Exchange;

The fund manager is not required to submit documents that have been submitted pursuant to Article 12 hereof and remained unchanged.

Article 26
The Exchange will issue a listing notice to the fund manager if the infrastructure REIT meets the listing conditions. 

The fund manager shall publish a listing announcement 3 working days before the date of listing and trading of the units. The announcement shall, in addition to the information specified in the CSRC’s Standards for the Contents and Formats of Information Disclosure by Securities Investment Funds No. 1 - Contents and Formats of Listing Announcements, also disclose the following information:

(1)
the information on the offering of the infrastructure REIT;

(2)
details of strategic placement to the originator of the infrastructure project or its affiliates under common control and other strategic investors, as well as the lock-up arrangements; 

(3)
major risks arising during the investment, operation, trading, etc. of the infrastructure REIT;

(4)
information about the subscription of the infrastructure ABS by the infrastructure REIT and the underlying assets of the special plan invested by the infrastructure REIT; and

(5)
other information required by the Exchange.

Article 27
An infrastructure REIT’s opening price shall be the execution price of the first trade in the units of the infrastructure REIT on a given day; its closing price shall be the volume-weighted average price (VWAP) of all trades (including the last trade) in one minute before the last trade in the units on that day. On the first day of listing of the units, the previous closing price displayed in real time quotations is the offering price of the units.

Article 28
The units under strategic placement tranche held by strategic investors shall be subject to lock-up management in accordance with the Infrastructure REITs Guidelines and as agreed.

The fund manager shall develop a special system to strengthen lock-up management of the units held by the strategic investors.

Article 29
If the lock-up units held by strategic investors are eligible to be released, the strategic investors may, through the fund manager, disclose the arrangement for release of such units 5 workings days prior to the release. To apply for release of lock-up units, the fund manager shall submit the following documents to the Exchange: 

(1)
an application for release of lock-up units;

(2)
the reasons and relevant supporting documents (if applicable) for the release of all or part of the lock-up units;

(3)
an indicative announcement on the release of lock-up units; and

(4)
other documents required by the Exchange.

The fund manager shall disclose the information on the performance of lock-up undertakings by strategic investors and the verification opinion thereon issued by a law firm (if necessary).

Article 30
Before ordinary investors subscribe for or purchase the units for the first time, the fund manager or the Exchange’s members shall require them to sign a risk disclosure statement in paper or electronic format to confirm that they understand the characteristics and major risks of infrastructure REITs.
Article 31
The ABS manager shall apply for the listing of an infrastructure ABS to the Exchange in accordance with the Exchange’s applicable rules on asset securitization. 
If the listing application documents are complete, the Exchange will issue a notice of acceptance of listing to the ABS manager. 
Article 32
An infrastructure REIT may be traded in the form of auction trades, block trades, quotation trades, price inquiry-based trades, designated trades, trades by agreement, or any other means recognized by the Exchange. 

Except as otherwise prescribed by the Exchange, the relevant rules on fund trading shall apply to the auction trades and block trades of an infrastructure REIT; the relevant rules on bond trading shall apply, mutatis mutandis, to the quotation trades, price inquiry-based trades, designated trades, and trades by agreement of an infrastructure REIT.

Article 33
The Exchange imposes daily price limit on the trading of an infrastructure REIT in the form of a price fluctuation ratio, which is set to 30 percent for the first day of listing and 10 percent for any other day of listing, except as otherwise specified by the Exchange. 

The price limit for an infrastructure REIT is calculated as: price limit = previous closing price × (1±price fluctuation ratio).

Article 34
During trading hours, the Exchange will publish in real time the following information on an infrastructure REIT through its trading system or website: the code of the security, short name of the security, type of the order, trading direction, quantity, price, rate of return, among others.

Article 35
In the case of auction trades of an infrastructure REIT, the size of a single order shall not exceed 100 million units; in the case of price inquiry-based trades or block trades thereof, the size of a single order shall be 1,000 units or an integer multiple thereof.

The Exchange may adjust the order size of an infrastructure REIT in view of market conditions.

Article 36
The tick size of an order for an infrastructure REIT is RMB 0.001. 

Article 37
An infrastructure REIT may be posted as collateral in bilateral collateral repo trading, tri-party collateral repo trading, and other business activities in accordance with rules of the Exchange.

If the originator or its affiliates under common control participate in aforesaid business after expiry of the lock-up period, the aggregate of the pledged units acquired from strategic placement shall not exceed 50 percent of all units acquired from strategic placement held by it/them, unless otherwise stipulated by the Exchange. 

Article 38
During the listing period of an infrastructure REIT, the fund manager shall, in principle, select at least 1 liquidity provider to provide bilateral quotations and other services for the infrastructure REIT.

When engaging in liquidity services for an infrastructure REIT, the fund manager and liquidity provider(s) shall comply with the Guidelines of Shanghai Stock Exchange on Liquidity Services for Listed Funds and other applicable rules.

Chapter IV
Duration Management

Section 1
Operation and Management; Information Disclosure 
Article 39
During the duration of an infrastructure REIT, the fund manager, the fund custodian, the ABS manager, the ABS custodian, the originator, the O&M agency (if any), and other business participants shall perform their duties or obligations in accordance with laws, administrative regulations, the Infrastructure REITs Guidelines, these Business Measures, and the provisions of relevant contracts. 

The fund manager shall actively perform duties to operate and manage the infrastructure project. If it intends to set up a subsidiary or engage an O&M agency to operate and manage the infrastructure project, it shall comply with the Infrastructure REITs Guidelines and continue to strengthen oversight on the performance of duties by the subsidiary or the agency as required.

If the fund manager, as required or as agreed, removes an O&M agency which also acts as the asset service agency of the ABS manager, the ABS manager shall concurrently terminate the asset service agreement with the agency. 

Article 40
The fund manager shall disclose periodic reports and interim reports of an infrastructure REIT in accordance with the Measures for the Administration of Information Disclosure of Publicly Offered Securities Investment Funds, the Infrastructure REITs Guidelines, and the Listing Rules of Securities Investment Funds, and other applicable rules of the Exchange.

Article 41
The ABS manager may perform information disclosure obligation by making disclosure via prescribed websites or specific channels.

Article 42
The fund manager and other persons with disclosure obligation may suspend information disclosure, if: the information to be disclosed is uncertain, constitutes a temporary trade secret, or falls under other circumstances recognized by the Exchange; and the timely disclosure of the information may harm the interests of the infrastructure REIT or mislead investors; and the following conditions are also met:

(1)
the information has not been divulged;

(2)
the relevant insiders have undertaken to keep the information confidential in writing; and

(3)
there are no abnormal fluctuations in the trading of the infrastructure REIT; 

Persons with disclosure obligation shall prudently determine the information to be suspended form disclosure, and establish corresponding internal management rules to specify the internal review procedures for the suspension of information disclosure. The Exchange implements post hoc supervision on the suspension of information disclosure.

Persons with disclosure obligation shall immediately disclose the information suspended from disclosure, if it is difficult to keep the information confidential, or the information has been divulged, or there are market rumors about the information, resulting in significant fluctuations in the trading price of the infrastructure REIT.

Article 43
Business participants other than the fund manager and the ABS manager and persons with disclosure obligation shall timely provide relevant materials to the fund manager and the ABS manager as required and as agreed.

Article 44
The Exchange will, before their disclosure, check the publicly-disclosed information on an infrastructure REIT and the information on the infrastructure ABS that is disclosed via prescribed websites or specific channels, or register the information before their disclosure and check them thereafter, but will not liable for their truthfulness, accuracy and completeness.

Article 45
Relevant insiders of persons with disclosure obligation, business participants, professional service providers, etc. shall not divulge the information to be disclosed before disclosure thereof.

Article 46
A fund contract shall specify the rules of the unitholders’ general meeting, including but not limited to the scope of matters for deliberation, convening procedures, and the voting mechanism.

In the case of a unitholders’ general meeting, the convener shall announce, among others, the time, format, matters for deliberation, rules of proceeding, method of voting, and resolutions of the meeting. The convener shall engage a law firm to issue a legal opinion on the above matters and disclose such opinion together with the resolutions of the meeting.

In the case of a unitholders’ general meeting, the fund manager, the fund sales agencies, members of the Exchange, and other relevant institutions shall timely inform investors of the relevant matters of the meeting.

Article 47
The fund manager shall, in light of the characteristics of an infrastructure REIT, specify in the fund contract the grounds for termination of the contract, including, among others, the infrastructure project’s failure to generate continuous, stable cash flow for being unable to maintain normal, continuous operation. If one of the grounds is triggered, the fund manager shall conduct the liquidation of the infrastructure REIT in accordance with laws, administrative regulations, and the contract.

If the disposal of the infrastructure project is involved, subject to the priority interest of the unitholders, the ABS manager shall cooperate with the fund manager to dispose of the assets as required and as agreed and complete the distribution of the residual assets as soon as possible.

During the asset disposal, the fund manager and the ABS manager shall perform information disclosure obligations as required and as agreed.

Article 48
The trading suspension and resumption, termination of listing, and other related matters of an infrastructure REIT shall be governed by the Listing Rules of Securities Investment Funds and other applicable rules of the Exchange.

Section 2
Purchase of New Infrastructure Projects

Article 49
During the duration of an infrastructure REIT, if the fund manager decides to purchase a new infrastructure project (the “new project”), it shall timely prepare and release an interim announcement to disclose the information on the new project and its arrangements therefor.

Following its first interim announcement on the new project, the fund manager shall release periodic announcements on the progress of the new project. If there is a major progress or a major change in the new project, the fund manager shall timely disclose the same. 

During the purchase of a new project, the fund manager shall adopt practical confidentiality measures and strictly perform confidentiality obligations.

If the purchase involves trading suspension or resumption, the fund manager shall handle the situation in accordance with the relevant provisions of the Exchange. 

Article 50
During the duration of an infrastructure REIT, if the fund manager intends to purchase a new project and applies to the CSRC for changing registration information about the infrastructure REIT, then the fund manager and the ABS manager shall, at the same time, submit an application for changing the fund product and an application regarding the infrastructure ABS to the Exchange, respectively. The Exchange will confirm whether relevant conditions are met.

Article 51
To apply for changing the infrastructure REIT product for the proposed purchase of a new project, the fund manager shall submit the following documents to the Exchange:

(1)
an application for changing the product;

(2)
the change plan for the product;

(3)
the documents under Items (2) to (8), Paragraph 1, Article 12 hereof; and

(4)
other documents required by the Exchange.

Meanwhile, the ABS manager shall submit application documents regarding the infrastructure ABS to the Exchange in accordance with Paragraph 2 of Article 12 hereof. 

The Exchange will, according to the relevant work procedures for the initial offering of infrastructure REIT products, review whether the changes in the infrastructure REIT product and the corresponding infrastructure ABS meet the Exchange’s conditions. It will, based on the results of deliberation, issue a letter of no objection confirming that the changes and the infrastructure ABS meet its conditions or make a decision to terminate the review, and notify the fund manager and the ABS manager thereof.

Article 52
If an infrastructure REIT intends to convene, as required or as agreed in the fund contract, a unitholders’ general meeting to deliberate the proposed purchase of a new project, relevant persons with disclosure obligation shall, pursuant to the Infrastructure REITs Guidelines, disclose, among others, the matters to be deliberated at the meeting, the detailed plan for the proposed purchase, legal opinions thereon, and other related documents; in the case of a follow-on offering, they shall also disclose the method for determining the offering price of the additional units.

Article 53
After a new project is purchased during the duration of an infrastructure REIT, the Exchange will, if applicable, arrange the listing of the additional units under the follow-on offering upon the application of the fund manager and the listing of the infrastructure ABS with reference to Chapter III hereof.

Section 3
Acquisition and Changes in Unit Interests of Infrastructure REITs 

Article 54
With respect to the acquisition and changes in unit interests of an infrastructure REIT, the parties concerned shall perform corresponding procedures or obligations in accordance with these Business Measures. For matters not covered herein, they shall perform corresponding procedures or obligations with reference to the Measures for the Administration of the Acquisition of Listed Companies of the CSRC, the Rules Governing the Listing of Stocks on Shanghai Stock Exchange, and other applicable rules on the acquisitions and changes in equity of listed companies. For matters not applicable to them, they may be exempted from relevant procedures or obligations by providing reasons therefor.
Article 55
If, through trading on the Exchange or other methods recognized by this Exchange, the units in an infrastructure REIT in which an investor and its parties acting in concert have interests reach 10 percent of the infrastructure REIT’s total units, they shall, within 3 days from the day when their holdings reach the 10 percent, prepare a report on the change in unit interests, notify the fund manager thereof, and release an announcement thereon; they shall not trade the units during the 3-day period.

After the units in an infrastructure REIT in which an investor and its parties acting in concert have interests have reached 10 percent of the infrastructure REIT’s total units, they shall, as required by the preceding Paragraph, notify and announce each 5 percent increase or decrease in their holdings by trading on the Exchange; they shall not trade the units from the day of the increase or decrease to the expiration of the 3rd day upon announcement thereon.

The fund contract shall include the following clause: an investor and its parties acting in concert agree that by holding the units in the infrastructure REIT, they undertake if they purchase the units in violation of Paragraph (1) or (2) of this Article, they will not exercise voting rights on the portion of units exceeding the prescribed proportion within 36 months from the purchase.

Article 56
An investor and its parties acting in concert shall prepare and announce the report on change in unit interests and other information disclosure documents, by reference to the Measures for the Administration of the Acquisition of Listed Companies, the CSRC’s relevant rules on the contents and formats of the report on changes in equity of companies publicly offering securities, and other regulations on the acquisition and changes in equity of listed companies.

If the units in an infrastructure REIT in which an investor and its parties acting in concert have interests account for no less than 10 percent but less than 30 percent of the infrastructure REIT’s total units, they shall prepare the report on change in unit interests by reference to Article 16 of the Measures for the Administration of the Acquisition of Listed Companies.

If the units in an infrastructure REIT in which an investor and its parties acting in concert have interests account for no less than 30 percent but less than 50 percent of the infrastructure REIT’s total units, they shall prepare the report on change in unit interests by reference to Article 17 of the Measures for the Administration of the Acquisition of Listed Companies.
Article 57
If, after the units in an infrastructure REIT in which an investor and its parties acting in concert have interests have reached 50 percent of the infrastructure REIT’s total units, they intend to increase their holdings therein, then they shall proceed by a tender offer and perform corresponding procedures or obligations with reference to the Measures for the Administration of the Acquisition of Listed Companies and other regulations on the acquisition and changes in equity of listed companies; however, they may be exempted from making a tender offer if meeting the circumstances under these Business Measures.

The preceding Paragraph shall apply if an investor and its parties acting in concert increase their holdings in the units of an infrastructure REIT after the units thereof in which they have interests have reached or exceeded 50 percent of the infrastructure REIT’s total units during the initial offering thereof.

The fund manager of the acquired infrastructure REIT shall prepare and announce a fund manager’s report by reference to the Measures for the Administration of the Acquisition of Listed Companies, engage an independent financial advisor to issue a professional opinion thereon, and announce such opinion.

If an infrastructure REIT is acquired by tender offer, its trading shall be suspended after the expiry of the tender offer period and before the tender offer results are announced, and shall be resumed on the date of announcement of the results by the fund manager or on the next trading day if the date of announcement is a non-trading day. 

If an infrastructure REIT is acquired by tender offer, the parties concerned shall perform relevant procedures by reference to the applicable rules on tender offer by listed companies of the Exchange and the CSDC.

Article 58
An investor and its parties acting in concert may be exempted from making a tender offer for increasing their holdings in the units of an infrastructure REIT, if the units thereof in which they have interests have reached or exceeded two thirds of the infrastructure REIT’s total units.

An investor and its parties acting in concert may be exempted from making a tender offer for increasing their holdings in the units of an infrastructure REIT, if the units thereof in which they have interests have reached or exceeded 50 percent of the infrastructure REIT’s total units, and in addition to meeting the circumstance under Paragraph (1) of this Article, they also meet one of the circumstances under Article 63 of the Measures for the Administration of the Acquisition of Listed Companies.

An investor may be exempted from making a tender offer for increasing its holdings in the units of an infrastructure REIT, if it meets one of the circumstances under Article 62 of the Measures for the Administration of the Acquisition of Listed Companies.
Chapter V
Self-Regulation

Article 59
The Exchange may, as necessary for its self-regulation, take any of the following day-to-day supervisory measures against a supervised party:

(1)
giving a verbal reminder or demand;

(2)
issuing a written inquiry, notification, demand, or other written letter;

(3)
interviewing with the supervised party and relevant personnel;

(4)
requiring self-inspections;

(5)
requiring business participants to conduct verification and issue opinions;

(6)
conducting on-site or off-site inspections;

(7)
making a reporting to the CSRC on relevant matters; or
(8)
taking other day-to-day supervisory measures.

Article 60
If the case of a violation by a supervised party of these Business Measures, listing agreements, relevant covenants, undertakings or other relevant provisions, the Exchange may take any of the following supervisory measures against it and its immediate person-in-charge and other directly liable personnel:

(1)
giving a verbal warning;

(2)
issuing a written warning;

(3)
arranging a supervisory interview;

(4)
requiring it/them to make rectifications within a specified time limit;

(5)
requiring it/them to make a public correction, clarification or explanation;

(6)
requiring it/them to make a public apology;

(7)
requiring it/them to engage other agencies to make verification and issues opinions;

(8)
recommending it/them to place relevant employees;

(9)
issuing a letter of recommendation on supervision to the relevant competent authority; or
(10)
taking other supervisory measures as prescribed by the Exchange.

Article 61
In the case of a serious violation by a supervised party of these Business Measures, listing agreements, relevant covenants, undertakings or other relevant provisions, the Exchange may take any of the following disciplinary actions against it and its immediate person-in-charge and other directly liable personnel:

(1)
circulating a notice of criticism;

(2)
giving a public censure;

(3)
temporarily refusing to accept any documents issued by professional service providers or their relevant personnel;

(4)
assessing punitive liquidated damages;

(5)
taking other disciplinary actions as prescribed by the Exchange.

Article 62
If a supervised party is involved in any of the following circumstances, the Exchange may register the circumstance in the integrity record:

(1)
it fails to perform its contractual obligations, causing major losses to investors;

(2)
it fails to perform its major undertakings;

(3)
it has received a disciplinary action or relevant supervisory measure from the Exchange; or
(4)
it is involved in other circumstances specified by the Exchange.

Article 63
Before a decision on disciplinary action is made, the parties concerned may apply for a hearing in accordance with the scope of acceptance and procedures under the applicable business rules of the Exchange.

Any party concerned dissatisfied with the disciplinary action of the Exchange may apply to the Exchange for review of such action in accordance with the scope of acceptance and procedures under the applicable business rules of the Exchange.

Chapter VI
Supplementary Provisions

Article 64
Unless otherwise specified, with respect to the acquisitions and changes in unit interests of an infrastructure REIT, “shares” in the Measures for the Administration of the Acquisition of Listed Companies and the Exchange’s applicable rules on the acquisitions and changes in equity of listed companies are to be construed as “units of an infrastructure REIT;” “shareholders” therein as the “unitholders of an infrastructure REIT;” “controlling shareholder” therein as “unitholder that has control over an infrastructure REIT;” “shareholders’ general meeting” therein as “unitholders’ general meeting;” and “board of directors of a listed company” therein as “such organization or institution as the fund manager that performs equivalent functions in the business activities of an infrastructure REIT.”

Article 65
The listing and trading fees of an infrastructure REIT shall be paid in accordance with the Exchange’s corresponding standards for funds.

The fee standard for trading of infrastructure REITs shall apply, mutatis mutandis, to the tender offer participated by holders of non-lock-up units of an infrastructure REIT.

Article 66
The Exchange reserves the right to interpret these Business Measures.

Article 67
These Business Measures shall be implemented as of the date of issuance.
Annex: Essential Clauses of the Risk Disclosure Statement for Publicly Offered Infrastructure Real Estate Investment Trusts (REITs)

Annex
Essential Clauses of the Risk Disclosure Statement of Publicly Offered Infrastructure REITs
A publicly offered infrastructure real estate investment trust (“infrastructure REIT”) adopts a product structure of “publicly offered fund + infrastructure asset-backed securities (infrastructure ABS)” and is mainly featured as follows: 
(1)
Different from publicly offered funds that invest in stocks or bonds in terms of risk and return, an infrastructure REIT invests at least 80 percent of its assets in the corresponding infrastructure ABS; holds all shares of the infrastructure ABS; holds all equity interests in the infrastructure project company through the infrastructure ABS; and on a look-through basis, obtains the full ownership or operation right of the infrastructure project;
(2)
Designed mainly to obtain stable cash flow such as rents and fees from the infrastructure project, an infrastructure REIT distributes to investors at least 90 percent of its consolidated annual funds available for distribution; and
(3)
As an infrastructure REIT is a listed, closed-end fund whose units are not available for subscription and redemption, the off-exchange unitholders need to transfer the custody of their units to the exchange to sell them or submit preliminary acceptance of a tender offer.

Investing in an infrastructure REIT may, among others, be exposed to the following risks:

(1)
The risk of fund price volatility. An infrastructure REIT is of equity attribute because most of its assets are invested in the infrastructure project. The market value and cash flow of the infrastructure project may be changed due to economic environment, operation and management, or other factors, which may cause price fluctuations of the infrastructure REIT. The infrastructure project may even encounter an extreme event (such as earthquake, typhoon, etc.) and suffer a major loss, which will affect the price of the infrastructure REIT.

(2)
Operational risks of the infrastructure project. As the investments made by an infrastructure REIT are highly concentrated, its rate of return largely depends on the operation of the infrastructure project. The actual cash flow of the infrastructure project may be substantially lower than its estimated cash flow due to changes in economic environment, poor operations, or other factors, presenting the risk of poor rate of return. During the operation of the infrastructure project, if the income such as rents and fees deriving from the project fluctuates, the amount of funds available for distribution by the infrastructure REIT will also fluctuate. In addition, as an infrastructure REIT may directly or indirectly borrow from others, there is a risk of defaulting on repaying debts if the infrastructure project fails to operate as expected.

(3)
Liquidity risks. Being a closed-end fund whose units are not available for subscription and redemption, an infrastructure REIT can only be traded on the secondary market, indicating a risk of less liquidity.

(4)
The risk of termination of listing. During its operation, an infrastructure REIT may be terminated from listing if triggering any circumstance which warrants termination of listing as specified by laws, regulations or the exchange, which will make it impossible for the investors to trade the units on the secondary market.

(5)
The risk of tax and other policy adjustments. Given that the operation of an infrastructure REIT may incur tax burdens to the unitholders, the public fund, the ABS, and the project company and other entities, the investment, operation, and income of the infrastructure REIT may be affected if there is an adjustment to the national tax or other policies.

The risks listed in this Risk Disclosure Statement are only illustrative and do not exhaust all risks associated with an infrastructure REIT. Before engaging in any business regarding an infrastructure REIT, investors should carefully read the fund contract, the prospectus, and other legal documents; be familiar with rules on infrastructure REITs; and assess the investment value of the infrastructure REIT, make investment decisions, and assume investment risks on their own.

Remarks: A risk disclosure statement should include, among others, the above contents. Members of the Exchange may supplement the contents at their discretion.
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