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B

MATERIAL ASSET REORGANIZION FRAMEWORK AGREEMENT

ERBEHERMN

This Material Asset Reorganization Framework Agreement (hereinafter referred to as
this “Agreement”) is signed on March 21, 2016 by and between:

ARHE ARG EAMEZEEN CRRR “AP” D T 2016 45 3 H 21 HH R AR5 %
i

1. CHINA NATIONAL TIRE & RUBBER CO., LTD. (' E b T IA FR A7),
a limited liability company incorporated under the laws of the People’s Republic
of China (hereinafter referred to as “CNRC”); and
PEATEBRERAR, M N RICFIEREH AL AT R 5T AR 2 7]

CRAR “FPEBBR” D 5 M

2. Aeolus Tyre Co., Ltd. (R H#EIE A H A F), a joint stock company
incorporated under the Laws of the PRC and listed on the Shanghai Stock
Exchange (600469) with its legal address at Jiaodong South Road, Jiaozuo City,
Henan, PRC ( “Aeolus” )

R e AR AR C “RMBA” O, — SR E A AL I i
UEZFAE S B bmii (A% : 600469) FMB A3 A7 B~ w) vk s Mk oy v [590] 1y
BT R

(Each of CNRC and Aeolus may be hereinafter individually referred to as a “Party”
and collectively as the “Parties”).

CHR FER A AR B3 PR “—T57 SRR “ITG” ) o

**k*

WHEREAS, The Parties are discussing a potential reorganization and combination of
certain industrial tyre assets of PIRELLI TYRE S.P.A., a joint stock company
incorporated under the laws of Italy with its legal address at Viale Piero e Alberto
Pirelli, 25- Milan, Italy, controlled by CNRC (hereinafter referred to as “Pirelli”’) with
other industrial tyre assets of CNRC and Aeolus, with the aim of strengthening Aeolus’
capacity within the business of the research & development, testing, production,
promotion, marketing, distribution and sale of tyres or inner tubes aimed at fitting
heavy vehicles, such as heavy trucks, road tractors, heavy trailers, lorries, buses,
agricultural tractors, forestry tractors, earthmovers and industrial vehicles (hereinafter
referred to as the “Industrial Segment”) as well as creating one of the major
international players focused on such Industrial Segment, based and listed in the PRC
and with a worldwide footprint (the reorganization and combination is hereafter
referred to as the “Industrial Reorganization and Integration™).
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WHEREAS, the Parties intend to summarize herein the main preliminary principles of
their common understanding on the possible implementation of the Industrial
Reorganization and Integration.

BT, BT HLSAE AT A 2 g5 5t TG F AR5 16 T B St 7y 2808 B =
LRI

NOW THEREFORE, the Parties hereby agree, on a non-binding basis, as follows:
BRI, 05 Re ik Bt ™ AN HAT 2930 L

1. DEFINITIONS
& X
1.1 “3 Tyre Entities” means Zhongche Double Happiness Tire Co., Ltd.,

Yellowsea Rubber Corporation Co., Ltd. and ChemChina Rubber Guilin Tire Co., Ltd.,
each of which shall be 100% owned by CNRC;

EFRBMASE: R EXERBARA R F BRI R A L
A TR EEMRAE IR IR A R . S5 AR 100% BB CRD B BRI+
;

1.2 “Aeolus PCR Company” means a company to be incorporated in the PRC
and 100% owned by Aeolus and that shall directly own all of the PCR Business;

R B PCR A ] - 45— 50400l KUR B A7 71 v [ 85 A B S7. 04547 3 100%
BB 2~ ], HIHOR %R 488 PCR K55

1.3 “CSRC” means China Securities Regulatory Commission;
W EER S 5 R B I B4y

14 “JV” means a Sino-foreign limited liability company to be established in
Beijing by Pirelli (or by a non-PRC Affiliate of Pirelli) and CNRC, which shall directly
hold 100% equity of Pirelli Industrial Holding and the 3 Tyre Entities;

BRAT: TR ) (EUETE 8 — AR E ST 5 E AR AR
A BRAE BSOS P AME A IR DU A Ao A BT A mlR B A A 7
kA7 B 100% 1) A A S = 556 fifa SiE A4 10006 1) IR AL

6



ZEQLUS IXL¥B5CHS

15 “Industrial Assets Injection” means the injection by the shareholders of the
JV of 100% of their respective equity interest in the JV into Aeolus or such other
transaction structure as otherwise agreed by the relevant parties (including Pirelli), in
consideration for which Aeolus shall issue new shares pro rata to such shareholders or
pay for cash, as agreed by the Parties;

TNVERR =N Fi A5 o A0 b R AR b B 71 N5 23 )R A A 1Y
100% 75 55 23wl BAUE AN XA Ay, BER M A A5G T CRLFRAEIN ) B — 2
(AZ Gy Gike),  RAPIBCY [ 55 5% 7V N5 4 U R AT e, BRI <8 07 24
YE R XA

1.6 “NDRC” means the National Development and Reform Commission.

REE: fREF R EMBCEZ R

1.7 “PCR Business” means all assets engaged in the business of the research &
development, production and sales of consumer tyres that are owned and operated by
Aeolus, and which assets shall be owned by Aeolus PCR Company;

PCR W45 Ja X\t ltn iy i i KR IGwt A A2 s i 4
FRBE . AR TR XA B PCR 2 w47

1.8 “Pirelli Industrial Holding” means Pirelli Industrial S.r.l., an Italian
company which is currently 100% owned by Pirelli and which in turn holds controlling
equity interests or has equity participation in many overseas enterprises mainly
engaged in the industrial tyre business, and the registration places of such enterprises
include without limitation, Brazil, Egypt, Turkey, Argentina, Poland, Switzerland,
Colombia, Mexico, Germany, Spain, United Kingdom;

R ) TNV - 45 Pirelli Industrial S.r.l. A 7] o %A 7 — 5 & KFIA ],
HH AT A3 100% 0 A I B, A Al IR S 4t 2 5 LTk
G FENS AN, 2 I EFEE AR T O, %k RHIL B
REE. P22, Hb. BHMELLE. SBVGHEF. R, JUPey. 9,

1.9 “Pirelli TBR Company” means a company to be incorporated in the PRC
and 100% controlled directly or indirectly by Pirelli and that shall directly own all of
the TBR Business;

&) TBR AF]: it — S HAEIN g A b B35 A 7 0T 5 s ) R4 )
L 100% B ) A 7], HILK B3 48 TBR ML55;

1.10 “SASAC” means State-owned Assets Supervision and Administration
Commission.

HSBRERZE: $7H S AT B HE RS,

1.11 “Shanghai Stock Exchange” means Shanghai Stock Exchange.
AR f5 LIRS .
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1.12  “TBR Business” means all assets engaged in Industrial Segment that are
owned and operated by Pirelli Tyre Co., Ltd., a company established in Yanzhou in the
PRC and indirectly controlled by Pirelli, and which assets shall be owned by Pirelli
TBR Company;

TBR Mk45: H5 B g (e e 16 e e A B 78 N (R A i g e i 1 BR
2w (Pirelli Tyre Co., Ltd.) A FFEE R WA TS 400 7 o %55 %%
F=f AN 71 TBR A #14HA

1.13  “TBR-PCR Swap” means the share swap to be conducted by Pirelli (or its
Affiliate owning 100% of equity interest of the Pirelli TBR Company) and Aeolus of
their equity interest in the Pirelli TBR Company and the Aeolus PCR Company,
respectively;

TBR-PCR BE#t: iy ) (BUILFA 151 ) TBR 22 7] 100%]JBAL ) <1k
Ji) UILEFA AT 77 TBR 22w B S M et EAHRRE I X e PCR ]
JBORIEAT ) RS Ak

1.14  “Transaction” means the transactions to be carried out by Pirelli (or a
non-PRC Affiliate of Pirelli), CNRC and Aeolus for the Industrial Reorganization and
Integration; comprised of the Industrial Assets Injection, the TBR-PCR Swap and other
transactions as agreed by the relevant parties (including Pirelli).

BARRZ B IARIRAE Gy T )y (B i — S AR BRI )«
R S A B Ay A IR TNV i F A0 8 5 A8 oy, AR LR TV iR 58 77 1 A BL &
TBR-PCR B #e LI A LAl A5Gy (AR 1) FIEHIAES) .

2. TRANSACTION STRUCTURE
BRI 5 T A

2.1 The Transaction for the Industrial Reorganization and Integration shall be
mainly comprised of the following parts:
AR TNV SR E 20 B 5 BEAR AT 5y U5 58 2 LU #8704k
1) the Industrial Assets Injection;
TR T =N
2 the TBR-PCR Swap; and
TBR-PCR H#t; &
3) other transactions as agreed by relevant parties.
LAY R 2 B AR AL 5

The Industrial Assets Injection and the TBR-PCR Swap are essential and inseparable
components of the Transaction, and as such the implementation of one is a condition to
the implementation of the other. Both Industrial Assets Injection and the TBR-PCR
Swap shall come into effect upon receipt of approval from the CSRC (or other
competent securities regulatory departments) of the Transaction, and both of them shall
be implemented concurrently and completed as soon as possible (although completion
of both may not necessarily occur concurrently). In the event that either the Industrial
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Assets Injection or the TBR-PCR Swap is not approved, implemented or completed,
the other shall not be implemented or, to the extent any implementation has occurred,
shall be unwound and not completed.

AR AR TBR-PCR B #AE A — NS 5y W LA 7, BN ATH
A, A pE I ERER S (SO BRI T]D AR AL )
IS AE28, RIS TR SEt,  FRIRRSERACH] (AR o andlrh— A2 5
RBRAFAAE B AR B St . ACH, W 55— 38 5 RUAN PR st . ACHI ml a2k 5 —
AL o CIT RS, W A58 AN P2k SE St

2.2 Aeolus may, in connection with and concurrently with the implementation of
the Transaction, raise part of the supporting capital through private or public offering
in compliance with applicable laws and regulations. The relevant parties (including
Pirelli) shall negotiate detailed terms and conditions of such fund raising.

BEXS A YCREARAL 5 L5 S BEARAT 5y [F) 20, A A P AR 4 3 T VA AR
VIR E 1005 78 BN B X RRAT IR LB SR 0 W . R T ZINNESHE T &
FOCRARSEE, KT (BRI SAT R E .

3. TRANSACTION EXECUTION
BARTT B PAT
3.1 Subject to the due diligence, negotiation of the definitive Transaction

Documents, applicable regulatory approvals and other customary closing conditions,
the relevant parties (including Pirelli) will complete the Industrial Reorganization and
Integration substantially at the same terms and conditions of this Agreement as shall be
set out in further detail in a “Umbrella Agreement” to be executed as soon as possible
after the date hereof (the “Umbrella Agreement”).

S MR R AT | B 2848 5 SCPFIIWRA 3 T B0 A A vl A A A58 0 1R A2
FNGAT, AT CHFEAETN J7) FEAR A B R R I 20 M A5 1, AEAR TN
BB JEIRNEEE R COREMT D, USERARR TR E A S

3.2 Starting from the date hereof, the Parties will negotiate in good faith between
them and with Pirelli the transaction structure, including potential adjustments thereto,
as well as the terms and conditions of all the transaction documents necessary for the
implementation of the Industrial Reorganization and Integration, including without
limitation the Umbrella Agreement, the JV agreement, the Industrial Assets injection
agreement, the TBR-PCR swap agreement, certain off-take and entrustment
agreements as well as certain intellectual property agreements (collectively, the
“Transaction Documents”™).

HAMMXAEE HAL, XUTRAZE WSS I, 5650 ) P 5 Ak
TG BB GHR A H AN, AH5 S A ST AE B I, A5 AR b
B A A S A ORI BT AT BEARAL 5y SCIF I KR 464, AR EANIR T B Bl . &%
i MRS AEMY . TBR-PCRE ML A RAEE PR ™
B (R “BEHIHE” D .
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3.3 The relevant parties (including Pirelli) shall agree on the valuation criteria of
all the assets to be combined as part of the Transaction provided that all such assets
shall be subject to appraisals in accordance with pertinent laws and regulations of the
PRC, as well as relevant requirements of SASAC and the CSRC (including, without
limitation, appraisal procedures and methodologies) which shall fall within a range
acceptable to the relevant parties (including Pirelli) and filed with SASAC or its
competent branch for confirmation.

FRTT CERERAEIN J1) NAR XU T GZA TR AR AE 5y 1) — &6 3D
HIPTA 8 PP AR AL B30, 3RS R A7 2R 58 77 e i b [ AR DG i vk
TR E DS 5 e 1 98 2 . FEIE s AH SGEER. (BT EAS BT PRAG R 2
PEAE RS T RAVEAY, PP SE R NAEAR ST CRUFRASIN ) AT AREZ IRTa N,
it B 1 0 A S ) i 2 b 7y SR LA 45 S A

3.4 During the implementation of the Transaction, the relevant parties will
communicate and negotiate with all relevant approval authorities including without
limitation SASAC, NDRC, Ministry of Commerce, CSRC and the Shanghai Stock
Exchange, so as to expedite the approval or ratification of the Transaction.

AR G PATERE T, MR R RS I S S B % 2. E Rk
Z. RS AME RS PERER S EA T AR AR SR EUN B LT A R, DR
A YEARAL Ty AR I AT LA HE A% AE o

35 In accordance with securities regulation rules of the PRC, as soon as possible
after the signature of the Umbrella Agreement, Aeolus shall convene meetings of
Board of Directors, Supervisions and Shareholders to approve the replacement of
certain directors, supervisors and managers of Aeolus in accordance with the Umbrella
Agreement.

FERFE BRI NS 50, B — 2028328, XURB B AR 4
ML E K A IT oy g SRR R B UL 7 5 . I
(E2 UNAYINE K

4. CONFIDENTIALITY
R

This Agreement, its existence and contents, as well as all confidential information
related thereto in connection with the discussions and negotiations preceding this
Agreement disclosed by any Party and/or its respective Affiliates, whether before or
after the date hereof, to any other Party and/or its respective Affiliates, together with
any confidential information exchanged among the relevant parties (including Pirelli)
in connection with the Transaction, including all analyses, compilations, studies or
other associated documents whether furnished in oral or written form shall be
hereinafter referred to as “Confidential Information”.

A HAFERIN A, LA RATAT— J7 A ERHOGIR T AR A WM AE 2 H 2 Wi sl S
[) 53— 7 R B ORIBE T 8% 1) AEAS WSR2 W HEAT (1) Wb v R AH DG IR T A7
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REE R, SRRSO (RGN 1) SIS AR G RN R R
(EUR C ou 17 VN TN ) /= 2 ) 1 P g DI B S=1 s T e v G
N RERR” D o

Neither Party shall, and each Party shall procure that its Affiliates do not, make any
declarations, announcements or disclosures to the public or any third party with respect
to this Agreement, the relationship among the relevant parties (including Pirelli) or
otherwise in connection with the Industrial Reorganization and Integration and/or the
Confidential Information without first obtaining the written consent of the other Parties;
provided that a Party or its Affiliate may, without the prior written consent of the other
Parties, issue such press release or make such public statement or disclosure if required
by law or ordered by any court, tribunal, governmental agency or stock exchange,
provided that in such a case such Party shall previously notify in writing the other
Parties to the extent permissible by law or regulations so that it may, if the
circumstances permit, seek a protective order or other appropriate remedy.
Eﬁ T3 AT HAFE—J7 NARAE ISR T AFAEAR 1 56U 5y —J5 ot [R) = i 1
o A TFPERIEATEE = 7R SR AR, AT (BRI 1) Z 1A 5¢ R Bk
ﬁ%I&HEﬁEQMEmm@ﬂDm%mIMEHF% Ot N s HATHR
e, T BRI T AT LLEAR S AT ) — Oy B R IO N, 42 R 2L
SKREAEAERE . AMEUE . BURHUY EIESRAS 5 T it dir %, A8 AR Bk th 2 T
PR R, o, EZEEEOUT, 107 AR RS VTS A LA TP
AT —J7, BME S — 5 al METG DR VRIS T S SRR B A I 4
ot

For the purpose of this Agreement, “Affiliates” means, with respect to any specified
Party, any entity directly or indirectly Controlling, Controlled by, or under common
Control with such specified Party. For the purposes hereof, “Control” shall mean (i)
the ownership, in the case of a legal entity, of more than 50% of the shares, equity
interest or beneficial or voting interest of such person or (ii) the power, directly or
indirectly, to direct the management of the controlled person, whether through the
ownership of voting securities, by contract or otherwise (e.g. nominee or trust
arrangement, etc.). For the purpose of this Agreement, each of the Parties shall not be
considered as an Affiliate of the other Parties.

NADNKZ HE,  “REKTT” WAL T, AR E s iy
T3 BTN U7 85 1% E T R R A A N AT AT 524K . A2 H I,
CERH ()OSR S, RIGIATIZ AARS0% LA IRy A, SERR R
DAL a,  B(i0) R 5 e sl R e oo 2 45 E AR AR I Fe R By, ik il
WEHRIBAIESS, Sl & A s Iy (B 44 N5 F8 24155 .
AP FH S B D5 AN 53— 5 ST

5. EFFECTIVENESS OF THIS AGREEMENT
IR

5.1 Conditions precedent

11
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AR A SR AT

The implementation of the Transaction shall be subject to the approvals from, among
others, the shareholders of Aeolus and SASAC, CSRC and other governmental
authorities.

A IRAE Ty WIARAT T S AT KA B3 I 2R R 2 P 55 e [l 8 2 s ik Mo S FL At BSURF
AR TR E AL

5.2 No legally enforceable agreement of the Parties as to the subject matter of this
Agreement shall be created until acceptable Transaction Documents have been duly
executed by the relevant parties (including Pirelli), delivered, and authorized. Each of
the Parties may terminate this Agreement at any time without any kind of liability to
the other Party. Moreover, without prejudice to any other agreement entered into
among the relevant parties (including Pirelli) or any of their Affiliates, no past or future
action, course of conduct or failure to act relating to the subject matter, or relating to
the negotiation of the terms of the transaction contemplated by this Agreement or the
Transaction Documents, will give rise to or serve as a basis for any obligation or other
liability on the part of the relevant parties or their Affiliates, or their respective officers,
directors, managers, employees or agents. Notwithstanding the foregoing, the
provisions under Section 4 of this Agreement entitled “Confidentiality” shall be
binding on the Parties, and shall survive and continue in effect following any
termination of this Agreement or the discussions among the relevant parties.

1E—BOANFTIAZ 5 SCAF A G T CRLEASTE ) 1E U828 A4 T k1S
HEHEZHT, X7 Z IR ANEAE R T AP 00 B AT R A AT D) s &
—J7 AT BRI 2 AR, BICAU 5— T AR AAT AT R R DA T . AL, FEANFE N
FSTT CRLFEAGIN J1) S AR DRIy 2538 A A FeAb P S IS 08 N, AR 2 i
K R L 2 R TR 5 B AR W AT S SO AU 2 A8 By 1) 4 R A DG AT
Ny —RIATEEAME A BIA S SR T B OGO B & A BB
Fio 4L A TEUREE NI LS5 s A DT, IRAE AT 255 355 8L
M THAT KSR RIRIE, AV 4 S-FR 808 “ /27 X X7 R
[Ny, HAEARD B AR TT W18 212 VAR ST 3L

6. DUPLICATES
PR AT EL

This Agreement is made in eight copies. Each Party holds one original, while the
remainders to be filed with competent regulatory authorities. Each copy has equal
legal force.

AHBEE A, DG & FFE0, HRU SR RENC Bk, R R
AR HEROT
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For CHINA NATIONAL TIRE & For AEOLUSTYRE CO., LTD.

RUBBER CO., LTD RERFHFEIG A F PR A ]
REFEL TR ERAF
By/%5 - By/%+

Title/HR 55 Title/HH 45
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