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IMPORTANT NOTICE

NOT FOR DISTRIBUTION TO ANY PERSON OR ADDRESS IN THE UNITED STATES.

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to the attached offering circular
(the “Offering Circular”). You are advised to read this disclaimer carefully before accessing, reading or making any other use of the attached
Offering Circular. In accessing the attached Offering Circular, you agree to be bound by the following terms and conditions, including any
modifications to them from time to time, each time you receive any information from Chengdu Jianjiang Investment Group Co., Ltd. (J& &R
LB LB H R A F]) (the “Issuer™) as a result of such access. In order to be eligible to view the attached Offering Circular or make an
investment decision with respect to the securities, investors must be outside the United States.

Confirmation of Your Representation: This Offering Circular is being sent to you at your request and by accepting the e-mail and accessing
the attached Offering Circular, you shall be deemed to represent to the Issuer and Fosun International Securities Limited, Hua Xia Bank Co.,
Limited Hong Kong Branch, Industrial Bank Co., Ltd. Hong Kong Branch, CEB International Capital Corporation Limited, CLSA Limited,
Haitong International Securities Company Limited, Initial Capital Securities Limited, Wilson Securities Limited, Guoyuan Securities Brokerage
(Hong Kong) Limited and TFI Securities and Futures Limited (collectively, the “Joint Lead Managers”) that (i) you and any customers you
represent are outside the United States, to the extent you purchase the securities described in the attached Offering Circular, you will be doing
so pursuant to Regulation S under the U.S. Securities Act of 1993, as amended (the “Securities Act”); (ii) the e-mail address that you gave us
and to which this e-mail has been delivered is not located in the United States, its territories or possessions, and (iii) you consent to the delivery
of the attached Offering Circular and any amendments or supplements thereto by electronic transmission.

The attached Offering Circular has been made available to you in electronic form. You are reminded that documents transmitted via this medium
may be altered or changed during the process of transmission and, consequently, none of the Issuer, the Joint Lead Managers, the Trustee or
the Agents, the Pre-funding Account Bank or the LC Proceeds Account Bank (as defined in the attached Offering Circular) or any of their
respective affiliates, directors, officers, employees, representatives, agents and each person who controls the Issuer, the Joint Lead Managers,
the Trustee, the Agents (as defined in the attached Offering Circular) or any of their respective affiliates, directors, officers, employees,
representatives, agents, advisers or any person who controls any of them accepts any liability or responsibility whatsoever in respect of any
discrepancies between the document distributed to you in electronic format and the hard copy version available to you upon request from the
Issuer and the Joint Lead Managers.

Restrictions: The attached Offering Circular is being furnished in connection with an offering in offshore transactions to persons outside the
United States in compliance with Regulation S under the Securities Act solely for the purpose of enabling a prospective investor to consider
the purchase of the securities described herein.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN THE UNITED
STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES DESCRIBED IN THE
ATTACHED OFFERING CIRCULAR HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE SECURITIES ACT
OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION AND THE SECURITIES
MAY NOT BE OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, WITHIN THE UNITED STATES, EXCEPT PURSUANT TO
AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES LAWS. THE OFFERING IS MADE SOLELY OUTSIDE
THE UNITED STATES IN OFFSHORE TRANSACTIONS IN RELIANCE OF REGULATION S UNDER THE SECURITIES ACT.

You are reminded that you have accessed the attached Offering Circular on the basis that you are a person into whose possession the attached
Offering Circular may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located and you may not, nor are
you authorised to, deliver this Offering Circular, electronically or otherwise, to any other person. If you have gained access to this transmission
contrary to the foregoing restrictions, you are not allowed to purchase any of the securities described in the attached Offering Circular.

Actions that You May Not Take: If you receive this document by e-mail, you should not reply by e-mail to this document, and you may not
purchase any securities by doing so. Any reply e-mail communications, including those you generate by using the “Reply” function on your
email software, will be ignored or rejected.

YOU ACKNOWLEDGE THAT THE ATTACHED OFFERING CIRCULAR AND THE INFORMATION CONTAINED THEREIN
ARE STRICTLY CONFIDENTIAL AND INTENDED FOR YOU ONLY. YOU ARE NOT AUTHORISED TO AND YOU MAY NOT
FORWARD OR DELIVER THE ATTACHED OFFERING CIRCULAR, ELECTRONICALLY OR OTHERWISE, TO ANY OTHER
PERSON OR REPRODUCE SUCH OFFERING CIRCULAR IN ANY MANNER WHATSOEVER. ANY FORWARDING,
DISTRIBUTION OR REPRODUCTION OF THE ATTACHED OFFERING CIRCULAR IN WHOLE OR IN PART IS
UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES
ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

Notification under Section 309B(1)(c) of the Securities and Futures Act (Chapter 289) of Singapore (the “SFA”) - In connection with
Section 309B of the SFA and the Securities and Futures (Capital Markets Products) Regulations 2018 (the “CMP Regulations 2018”), the
Issuer has determined the classification of the Bonds as prescribed capital markets products (as defined in the CMP Regulations 2018) and
Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAAN16:
Notice on Recommendations on Investment Products).

You are responsible for protecting against viruses and other destructive items. If you receive this document by e-mail, your use of this e-mail
is at your own risk and it is your responsibility to take precautions to ensure that it is free from viruses and other items of a destructive nature.



STRICTLY CONFIDENTIAL

CHENGDU JIANJIANG INVESTMENT GROUP CO., LTD.

(AR EEEERAR)
(incorporated with limited liability in the People's Republic of China)

U.S.$100,000,000 4.94 per cent. Credit Enhanced Sustainable Bonds due 2028
with the benefit of an irrevocable Standby Letter of Credit
issued by
Huishang Bank Corporation Limited

ISSUE PRICE: 100.0 PER CENT.

The U.S.$100,000,000 4.94 per cent. credit enhanced sustainable bonds due 2028 (the “Bonds”) will be issued by Chengdu Jianjiang Investment Group Co., Ltd. (JE#RIHITL5% & HEH AR A F)
(the “Issuer”) and will be in registered form in the specified denomination of U.S.$200,000 and integral multiples of U.S.$1,000 in excess thereof. Payments of principal and interest in respect of
the Bonds will have the benefit of an irrevocable standby letter of credit (the “Standby Letter of Credit”) denominated in U.S. dollars up to U.S.$102,970,000 issued by Huishang Bank Corporation
Limited (the “LC Bank”). See “Appendix A — Form of Irrevocable Standby Letter of Credit” for the form of the Standby Letter of Credit.

Interest on the Bonds is payable semi-annually in arrear in equal instalments on 6 March and 6 September in each year, commencing on 6 September 2025. The Bonds shall constitute direct,
unsubordinated, unconditional and unsecured obligations of the Issuer and shall at all times rank pari passu and without any preference among themselves. All payments of principal, premium (if
any) and interest by or on behalf of the Issuer in respect of the Bonds shall be made free and clear of, and without set-off, counterclaim, withholding or deduction for or on account of, any taxes,
duties, assessments or governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or within the PRC (as defined herein) or any political subdivision or authority
therein or thereof having power to tax to the extent described in “Terms and Conditions of the Bonds — Taxation”.

Pursuant to the Administrative Measures for the Review and Registration of Medium- and Long-term Foreign Debt of Enterprises (National Development and Reform Commission Order No. 56)
(A 3E v A R A B R A B b 2 N BRI [ [ X S A O ZE B & A58 56 5%)) (the “NDRC Administrative Measures”) issued by the National Development and Reform
Commission (the “NDRC”) of the People’s Republic of China (the “PRC”) and which came into effect on 10 February 2023 and any implementation rules, regulations, certificates, circulars,
notices or policies in connection therewith as issued by the NDRC from time to time (the “NDRC Measures”), the Issuer has obtained a certificate from NDRC on 16 July 2024 evidencing the
registration of the issuance of the Bonds with the NDRC. The Issuer undertakes to (i) file or cause to be filed with the NDRC the requisite information and documents regarding the issue of the
Bonds within ten PRC Business Days after the Issue Date in accordance with the NDRC Administrative Measures issued by the NDRC and which came into effect on 10 February 2023 (the
“NDRC Post-issue Filing”) and (ii) file or cause to be filed with the NDRC other requisite information and documents in connection with the Bonds from time to time within the relevant prescribed
timeframes in accordance with the NDRC Administrative Measures and any implementation rules, reports, certificates, approvals or guidelines as issued by the NDRC from time to time. The
Issuer shall (i) submit or cause to be submitted an application for the registration of the Bonds (the “SAFE Registration”) with the State Administration of Foreign Exchange of the PRC or its
local branch (“SAFE”) in accordance with, and within the time period prescribed by, the Administrative Measures for Foreign Debt Registration (#Mif &7t % 1 ##7%) and the Notice on Nationwide
Implementation of the Macroprudential Management Policy of Overall Cross-border Financing ("7[B] A [ SRAT [ 1A 4 1A 245 15 i 2% 2 5095 0029 B4 ) 44 R0 I¥13@ A1) issued by the People’s
Bank of China on 12 January 2017 and which came into effect on the same date; and (ii) use its reasonable endeavours to complete the SAFE Registration and obtain a registration record from
SAFE on or before the Registration Deadline (as defined in the terms and conditions of the Bonds (the “Terms and Conditions of the Bonds™)). The Issuer undertakes to file or cause to be filed
with the SAFE the requisite information and documents within fifteen PRC Business Days after delivery of the bonds and to complete such registration in accordance with the Guidelines for
Foreign Exchange Business under Capital Accounts (2024). The Issuer also undertakes that it shall comply with all applicable PRC laws and regulations in connection with the Bonds.

Unless previously redeemed, or purchased and cancelled, the Bonds will be redeemed at their principal amount on 6 March 2028 (the “Maturity Date”). The Bonds are subject to redemption, in
whole but not in part, at their principal amount, together with any unpaid interest accrued up to but excluding the date fixed for redemption, at the option of the Issuer at any time in the event of
certain changes affecting taxes the PRC. The Bonds also contain a provision for redemption at the option of the holders of the Bonds (the “Bondholders”) at 100 per cent. of their principal amount
together with interest accrued up to, but excluding, the Put Settlement Date (as defined in the Terms and Conditions of the Bonds). See “Terms and Conditions of the Bonds — Redemption and
Purchase”. If a Pre-funding Failure Notice (as defined in the Terms and Conditions of the Bonds) is given to the Bondholders in accordance with the Terms and Conditions of the Bonds, the Bonds
will be redeemed at their principal amount on the Interest Payment Date (as defined in the Terms and Conditions of the Bonds) immediately falling after the date the Pre-funding Failure Notice is
given to the Bondholders in accordance with Condition 4(b) (the “Mandatory Redemption Date”), together with interest accrued up to, but excluding, the Mandatory Redemption Date. See
“Terms and Conditions of the Bonds — Redemption and Purchase — Mandatory Redemption upon Pre-funding Failure”.

Investing in the Bonds involves certain risks. See “Risk Factors” beginning on page 12.

The Bonds and the Standby Letter of Credit have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”), and may not be
offered or sold within the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. Accordingly, the
Bonds are being offered and sold only outside the United States in offshore tr ions in pli with Regulation S under the Securities Act (“Regulation S”). For a description of
these and certain further restrictions on offers and sales of the Bonds and the distribution of this Offering Circular, see the section entitled “Subscription and Sale” on page 99.

Notification under Section 309B(1)(c) of the Securities and Futures Act (Chapter 289) of Singapore: In connection with Section 309B of the Securities and Futures Act (Chapter 289) of Singapore,
as modified or amended from time to time (the “SFA”) and the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore (the “CMP Regulations 2018”), the Issuer has
determined the classification of the Bonds as prescribed capital markets products (as defined in the CMP Regulations 2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-
N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

Application will be made to The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) for the listing of, and permission to deal in, the Bonds by way of debt issues to
professional investors (as defined in Chapter 37 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited) (“Professional Investors™) only. This Offering
Circular is for distribution to Professional Investors only.

The Hong Kong Stock Exchange has not reviewed the contents of this Offering Circular, other than to ensure that the prescribed form and r ibility and a
statement limiting distribution of this Offering Circular to Professional Investors only have been reproduced in this Offering Circular. Listing of the Bonds on the Hong Kong Stock
Exchange is not to be taken as an indication of the commercial merits or credit quality of the Bonds or the Issuer, the Group (as defined below) or the LC Bank or quality of disclosure in
this Offering Circular. Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility for the contents of this Offering Circular, make no representation
as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this Offering
Circular.
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This Offering Circular includes particulars given in compliance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited for the purpose of giving
information with regard to the Issuer and the Group and the LC Bank. The Issuer accepts full responsibility for the accuracy of the information contained in this Offering Circular and confirms,
having made all reasonable enquiries, that to the best of its knowledge and belief there are no other facts the omission of which would make any statement herein misleading.

Notice to Hong Kong investors: The Issuer confirms that the Bonds are intended for purchase by Professional Investors only and will be listed on the Hong Kong Stock Exchange on that basis.
Accordingly, the Issuer confirms that the Bonds are not appropriate as an investment for retail investors in Hong Kong. Investors should carefully consider the risks involved.

The Bonds will be represented initially by interests in a global certificate (the “Global Certificate”) in registered form which will be registered in the name of a nominee of, and shall be deposited
on the Issue Date with, a common depositary for Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking, S.A. (“Clearstream”). Beneficial interests in the Global Certificate will be
shown on, and transfers thereof will be effected only through, records maintained by Euroclear and Clearstream. Except as described herein, definitive certificates for Bonds will not be issued in
exchange for interests in the Global Certificate.

The Bonds are being issued as “Sustainable Bonds” under the Sustainable Finance Framework (as defined below) of the Issuer. See “Sustainable Finance Framework™ on page 58.

The Issuer is rated “BBB+”, with a stable outlook, by Lianhe Ratings Global Limited (“Lianhe Ratings”). The rating is only correct as at the date of this Offering Circular. A rating is not a
recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assigning rating agency.

Sole Global Coordinator, Joint Bookrunner and Joint Lead Manager
Fosun International Securities

Joint Bookrunners and Joint Lead Managers

Hua Xia Bank Co., Limited Hong Industrial Bank Co., Ltd. Hong CEB International CITIC Securities
Kong Branch Kong Branch
Initial Capital Securities Wilson Securities Haitong International Guoyuan Securities TF International
(Hong Kong)

Sustainable Structuring Advisor
Fosun International Securities

Offering Circular dated 27 February 2025



IMPORTANT NOTICE

THIS OFFERING CIRCULAR DOES NOT CONSTITUTE AN OFFER TO SELL, OR A SOLICITATION
OF AN OFFER TO BUY, ANY SECURITIES IN ANY JURISDICTION TO ANY PERSON TO WHOM IT
IS UNLAWFUL TO MAKE THE OFFER OR SOLICITATION IN SUCH JURISDICTION. NEITHER
THE DELIVERY OF THIS OFFERING CIRCULAR NOR ANY SALE MADE HEREUNDER SHALL
UNDER ANY CIRCUMSTANCES IMPLY THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS
OF THE ISSUER OR ANY OF ITS RESPECTIVE SUBSIDIARIES OR THAT THE INFORMATION SET
FORTH IN THIS OFFERING CIRCULAR IS CORRECT AS AT ANY DATE SUBSEQUENT TO THE
DATE HEREOF.

Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility for the
contents of this Offering Circular, make no representation as to its accuracy or completeness and expressly disclaim
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this Offering Circular. Listing of the Bonds on the Hong Kong Stock Exchange is not to be taken as an
indication of the commercial merits or credit quality of the Issuer and its subsidiaries (collectively, the “Group”),
the LC Bank or the Bonds or the quality of disclosure in this Offering Circular. Investors are advised to read and
understand the contents of this Offering Circular before investing. If in doubt, investors should consult their
advisers before investing.

This Offering Circular includes particulars given in compliance with the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited for the purpose of giving information with regard to the Issuer, the
Group and the LC Bank. The Issuer accepts full responsibility for the accuracy of the information contained in this
Offering Circular and confirms, having made all reasonable enquiries, that to the best of its knowledge and belief
there are no other facts the omission of which would make any statement herein misleading.

The Issuer, having made all reasonable inquiries, confirm that: (i) this Offering Circular contains all information
with respect to the Issuer, the Group, the LC Bank, the Standby Letter of Credit and to the Bonds which is material
in the context of the issue and offering of the Bonds (including all information required by applicable laws and the
information which, according to the particular nature of the Issuer, the Group, the LC Bank, the Standby Letter of
Credit and the Bonds, is necessary to enable investors and their investment advisers to make an informed
assessment of the assets and liabilities, financial position, profits and losses, and prospects of the Issuer, the Group
and the LC Bank and of the rights attaching to the Standby Letter of Credit and the Bonds); (ii) the statements
contained in this Offering Circular relating to the Issuer, the Group and the LC Bank, are true and accurate in all
material respects and not misleading; (iii) the opinions and intentions expressed in this Offering Circular with
regard to the Issuer and the Group are honestly held, have been reached after considering all relevant circumstances
and are based on reasonable assumptions; (iv) there are no other facts in relation to the Issuer, the Group, the LC
Bank, the Standby Letter of Credit or the Bonds the omission of which would, in the context of the issue and
offering of the Bonds, make any statement in this Offering Circular misleading; and (vi) this Offering Circular
does not include an untrue statement of a material fact or omit to state a material fact necessary in order to make
the statements therein, in the light of the circumstances under which they were made, not misleading.

Notwithstanding the foregoing, the information included in this Offering Circular regarding the LC Bank is for
information purposes only and is based on, or derived or extracted from, among other sources, publicly available
information. The Issuer has taken reasonable care in the compilation and reproduction of the information. However,
none of the Issuer, the Joint Lead Managers (as defined below), the Trustee, the Pre-funding Account Bank, the
LC Proceeds Account Bank and the Agents (each as defined in the Terms and Conditions of the Bonds) or their
respective directors, officers, employees, agents, advisers, representatives or affiliates or any person who controls
any of them has independently verified such information.

This Offering Circular has been prepared by the Issuer solely for information purposes. This Offering Circular
does not constitute an offer of, or an invitation by or on behalf of Fosun International Securities Limited, Hua Xia
Bank Co., Limited Hong Kong Branch, Industrial Bank Co., Ltd. Hong Kong Branch, CEB International Capital
Corporation Limited, CLSA Limited, Haitong International Securities Company Limited, Initial Capital Securities
Limited, Wilson Securities Limited, Guoyuan Securities Brokerage (Hong Kong) Limited and TFI Securities and
Futures Limited (together, the “Joint Lead Managers” and each, a “Joint Lead Manager”), the Trustee, the
Agents, the Pre-funding Account Bank, the LC Proceeds Account Bank, the LC Bank or the Issuer to subscribe for
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or purchase any of the Bonds. The distribution of this Offering Circular and the offering of the Bonds in certain
jurisdictions may be restricted by law. Persons into whose possession this Offering Circular comes are required by
the Issuer and the Joint Lead Managers to inform themselves about and to observe any such restrictions. No action
is being taken to permit a public offering of the Bonds or the distribution of this Offering Circular in any jurisdiction
where action would be required for such purposes. There are restrictions on the offer and sale of the Bonds, the
LC Bank giving the Standby Letter of Credit and the circulation of documents relating thereto, in certain
jurisdictions, and to persons connected therewith. For a description of certain further restrictions on offers and
sales of the Bonds, and distribution of this Offering Circular, see “Subscription and Sale”. By purchasing the Bonds,
investors represent and agree to all of those provisions contained in that section of this Offering Circular. This
Offering Circular is personal to each offeree and does not constitute an offer to any other person or to the public
generally to subscribe for or otherwise acquire Bonds. Distribution of this Offering Circular to any other person
other than the prospective investor and any person retained to advise such prospective investor with respect to its
purchase is unauthorised. Each prospective investor, by accepting delivery of this Offering Circular, agrees to the
foregoing and to make no photocopies of this Offering Circular or any documents referred to in this Offering
Circular.

No person has been or is authorised in connection with the issue, offer or sale of the Bonds to give any information
or to make any representation concerning the Issuer, the Group, the LC Bank, the Standby Letter of Credit or the
Bonds other than as contained herein and, if given or made, any such other information or representation should
not be relied upon as having been authorised by the Issuer, the Group, the LC Bank, the Joint Lead Managers, the
Trustee, the Agents, the Pre-funding Account Bank or the LC Proceeds Account Bank (or any of their respective
affiliates, directors, officers, employees, representatives, agents or advisers or any person who controls any of
them). Neither the delivery of this Offering Circular nor any offering, sale or delivery made in connection with the
issue of the Bonds shall, under any circumstances, constitute a representation that there has been no change or
development reasonably likely to involve a change in the affairs of the Issuer or the Group, the LC Bank or any of
them since the date hereof or create any implication that the information contained herein is correct as at any date
subsequent to the date hereof. This Offering Circular does not constitute an offer of, or an invitation by or on behalf
of the Issuer, the Joint Lead Managers, the Trustee, the Agents, the Pre-funding Account Bank or the LC Proceeds
Account Bank (or any of their respective affiliates, directors, officers, employees, representatives, agents or
advisers or any person who controls any of them) to subscribe for or purchase, any of the Bonds and may not be
used for the purpose of an offer to, or a solicitation by, anyone in any jurisdiction or in any circumstances in which
such offer or solicitation is not authorised or is unlawful.

By accepting this document, you agree to maintain absolute confidentiality regarding the information disclosed in
this document. This document may not be taken away, reproduced or redistributed, in whole or in part, to any other
person without the prior written consent of each Joint Lead Managers or financial institution participating, advising
or otherwise involved in any proposed subscription of the Bonds of the Issuer or any of its subsidiaries or affiliates.
This Offering Circular does not constitute or form part of and should not be construed as, an offer to sell or issue
or the solicitation of an offer to buy or acquire any Bonds in any jurisdiction or an inducement to enter into
investment activity. No part of this document, nor the fact of its distribution, should form the basis of, or be relied
on in connection with, any contract or commitment or investment decision whatsoever.

No representation, warranty or undertaking, express or implied, is made as to, and no reliance should be placed on,
the fairness, accuracy, completeness or correctness of the information or the opinions contained herein. None of
the Joint Lead Managers, the Trustee, the Agents, the Pre-funding Account Bank or the LC Proceeds Account Bank
or any of their respective affiliates, directors, officers, employees, representatives, agents, advisers or any person
who controls any of them, have independently verified any of the information herein, make any representation or
warranty, expressed or implied, as to the accuracy or completeness of the information contained herein, nor shall
they have any liability for such information. None of the Issuer, the Joint Lead Managers, the Trustee, the Agents,
the Pre-funding Account Bank or the LC Proceeds Account Bank, or any of their respective affiliates, directors,
officers, employees, representatives, agents, advisers or any person who controls any of them, shall have any
liability whatsoever (in contract, tort, strict liability, negligence or otherwise) for any direct, indirect, incidental,
consequential, punitive, special damages or loss howsoever arising from any use of this document or its contents
or otherwise arising in connection with the document. To the fullest extent permitted by law, none of the Joint Lead
Managers, the Trustee, the Agents, the Pre-funding Account Bank or the LC Proceeds Account Bank (or any of
their respective affiliates, directors, officers, employees, representatives, agents or advisers or any person who
controls any of them) accepts any responsibility for the contents of this Offering Circular or any statement made
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or purported to be made by any such person or on its behalf in connection with the Issuer, the Group or the issue
and offering of the Bonds or the Standby Letter of Credit. Each of the Joint Lead Managers, the Trustee, the Agents,
the Pre-funding Account Bank or the LC Proceeds Account Bank (and each of their respective affiliates, directors,
officers, employees, representatives, agents and advisers and each person who controls any of them) accordingly
disclaims all and any liability whether arising in tort or contract or otherwise which it might have in respect of this
Offering Circular or any such statement. None of the Joint Lead Managers, the Trustee, the Agents, the Pre-funding
Account Bank or the LC Proceeds Account Bank (or any of their respective affiliates, directors, officers, employees,
representatives, agents or advisers or any person who controls any of them) undertakes to review the financial
condition or affairs of the Issuer, the Group or the LC Bank for so long as the Bonds remain outstanding nor to
advise any investor or potential investor of the Bonds of any information coming to the attention of any of the Joint
Lead Managers, the Trustee, the Agents, the Pre-funding Account Bank or the LC Proceeds Account Bank (or any
of their respective affiliates, directors, officers, employees, representatives, agents or advisers or any person who
controls any of them).

Any securities, financial instruments or strategies mentioned herein may not be suitable for all investors. Each
potential purchaser of any Bonds should make its own independent investigation of the financial condition and
affairs, and its own appraisal of the creditworthiness, of the Issuer and its subsidiaries and affiliates. Recipients of
this document are deemed to represent that they possess, either individually or through their advisers, sufficient
investment expertise to understand the risks involved in dealing with any such Bonds or financial instruments. The
information contained in this Offering Circular should be considered in the context of the circumstances prevailing
at the time and has not been and will not be updated to reflect material developments which may occur after the
date of this Offering Circular. None of the Issuer, the Group or the Joint Lead Managers, the Trustee, the Agents,
the Pre-funding Account Bank or the LC Proceeds Account Bank or any of their respective affiliates, directors,
officers, employees, representatives, agents, advisers or any person who controls any of them, intend or have any
duty or obligation to supplement, amend, update or revise any statements contained in this document.

Any reference to particular proposed terms of any issue of Bonds is intended as a summary and not a complete
description. Terms or characteristics may change before closing and the issue of Bonds may not proceed. No
consideration has been given to particular investment objectives, finances or needs of any recipient. This Offering
Circular is not intended to provide and should not be relied upon for tax, legal or accounting advice, investment
recommendations or a credit or other evaluation regarding the Bonds. Any investment decision to purchase Bonds
in the context of a proposed subscription, if any, should be made exclusively on the basis of the final terms and
conditions of the Bonds and each investor’s own diligence in relation to such a subscription and not on the basis
of this Offering Circular. Prospective investors should consult their tax, legal, accounting or other advisers.

A rating given by a rating agency is not a recommendation to buy, sell or hold securities and may be subject to
revision, qualification, suspension, reduction or withdrawal at any time by the assigning rating agency.

IN CONNECTION WITH THE ISSUE OF THE BONDS, ANY OF THE JOINT LEAD MANAGERS
APPOINTED AND ACTING IN ITS CAPACITY AS STABILISATION MANAGER (THE
“STABILISATION MANAGER(S)”), OR ANY PERSON ACTING ON BEHALF OF THE
STABILISATION MANAGER(S), MAY, TO THE EXTENT PERMITTED BY APPLICABLE LAWS AND
DIRECTIVES, OVER-ALLOT OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE
MARKET PRICE OF THE BONDS AT ALEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE
PREVAIL. HOWEVER, THERE IS NO ASSURANCE THAT THE STABILISATION MANAGER(S) (OR
ANY PERSON ACTING ON BEHALF OF THE STABILISATION MANAGER(S)) WILL UNDERTAKE
ANY STABILISATION ACTION. ANY STABILISATION ACTION MAY BEGIN ON OR AFTER THE
DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE
BONDS IS MADE AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO LATER
THAN THE EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF THE BONDS AND 60 DAYS AFTER
THE DATE OF THE ALLOTMENT OF THE BONDS. ANY STABILISATION ACTION OR OVER-
ALLOTMENT MUST BE CONDUCTED BY THE STABILISATION MANAGER(S) (OR PERSONS
ACTING ON BEHALF OF THE STABILISATION MANAGER(S)) IN ACCORDANCE WITH ALL
APPLICABLE LAWS AND RULES.
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IMPORTANT NOTICE TO PROSPECTIVE INVESTORS

Prospective investors should be aware that certain intermediaries in the context of this offering of the Bonds,
including certain Joint Lead Managers, are “capital market intermediaries” (together, the “CMIs”) subject to
Paragraph 21 of the SFC Code of Conduct for Persons Licensed by or Registered with the Securities and Futures
Commission (the “SFC Code”). This notice to prospective investors is a summary of certain obligations the SFC
Code imposes on such CMIs, which require the attention and cooperation of prospective investors. Certain CMIs
may also be acting as “overall coordinators” (together, the “OCs”) for this offering and are subject to additional
requirements under the SFC Code.

Prospective investors who are the directors, employees or major shareholders of the Issuer, a CMI or its group
companies would be considered under the SFC Code as having an association (an “Association”) with the Issuer,
the CMI or the relevant group company. Prospective investors associated with the Issuer or any CMI (including its
group companies) should specifically disclose this when placing an order for the Bonds and should disclose, at the
same time, if such orders may negatively impact the price discovery process in relation to this offering. Prospective
investors who do not disclose their Associations are hereby deemed not to be so associated. Where prospective
investors disclose their Associations but do not disclose that such order may negatively impact the price discovery
process in relation to this offering, such order is hereby deemed not to negatively impact the price discovery process
in relation to this offering.

Prospective investors should be aware that certain information may be disclosed by CMIs (including private banks)
which is personal and/or confidential in nature to the prospective investor. By placing an order, prospective
investors are deemed to have understood and consented to the collection, disclosure, use and transfer of such
information by the Joint Lead Managers and/or any other third parties as may be required by the SFC Code,
including to the Issuer, any OCs, relevant regulators and/or any other third parties as may be required by the SFC
Code, it being understood and agreed that such information shall only be used for the purpose of complying with
the SFC Code, during the bookbuilding process for this offering. Failure to provide such information may result
in that order being rejected.

Singapore Securities and Futures Act Product Classification: In connection with Section 309B of the Securities
and Futures Act (Chapter 289) of Singapore, as modified or amended from time to time (the “SFA”) and the
Securities and Futures (Capital Markets Products) Regulations 2018 (the “CMP Regulations 2018”), the Issuer
has determined, and hereby notifies all persons (including relevant persons (as defined in Section 309A(1) of the
SFA)), that the Bonds are ‘prescribed capital markets products’ (as defined in the CMP Regulations 2018) and
Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products
and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

INDUSTRY AND MARKET DATA

Market data and certain industry forecasts and statistics in this Offering Circular have been obtained from both
public and private sources, including market research, publicly available information and industry publications.
Although the Issuer believes this information to be reliable, it has not been independently verified by the Issuer,
the LC Bank, the Joint Lead Managers, the Trustee, the Agents, the Pre-funding Account Bank or the LC Proceeds
Account Bank (or any of their respective affiliates, directors, officers, employees, representatives, agents or
advisers or any person who controls any of them), and none of the Issuer, the LC Bank, the Joint Lead Managers,
the Trustee, the Agents, the Pre-funding Account Bank or the LC Proceeds Account Bank (or any of their respective
affiliates, directors, officers, employees, representatives, agents or advisers or any person who controls any of them)
makes any representation as to the accuracy or completeness of that information. In addition, third party
information providers may have obtained information from market participants and such information may not have
been independently verified. This Offering Circular summarises certain documents and other information, and
investors should refer to them for a more complete understanding of what is discussed in those documents.

The statistics set forth in this Offering Circular relating to the PRC and the industries in which the Group operates
were taken or derived from various government and private publications. None of the Issuer, the Joint Lead
Managers, the Trustee, the Agents, the Pre-funding Account Bank or the LC Proceeds Account Bank (or any of
their respective affiliates, directors, officers, employees, representatives, agents or advisers or any person who
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controls any of them) makes any representation as to the accuracy of such statistics, which may not be consistent
with other information compiled within or outside the PRC. Due to potentially inconsistent collection methods and
other factors, the statistics referred in this Offering Circular should not be unduly relied upon.



PRESENTATION OF FINANCIAL INFORMATION

FINANCIAL INFORMATION OF THE ISSUER

This Offering Circular contains certain consolidated financial information of the Issuer as at and for the years
ended 31 December 2021, 2022 and 2023, which has been extracted from and should be read in conjunction with
the audited consolidated financial statements of the Issuer as at and for the years ended 31 December 2022 and
2023 included elsewhere in this Offering Circular (the “Audited Financial Statements”). The Issuer’s Audited
Financial Statements were presented in Chinese in accordance with the Accounting Standards for Business
Enterprises in China (“PRC GAAP”) and have been audited by Asia Pacific (Group) CPAs (Special General
Partnership) (5K (FEMED &EHAIFEBET Rk @E S ) ) (“Asia Pacific”), the independent auditors of the

Issuer in accordance with Auditing Standards for Chinese Certified Accountants.

The Issuer has also prepared an English translation of its Audited Financial Statements as set out elsewhere in this
Offering Circular. Should there be any inconsistency between the Chinese Audited Financial Statements and the
English translation of the Audited Financial Statements, the Chinese Audited Financial Statements shall prevail.
The English translation of the Audited Financial Statements does not itself constitute audited or reviewed financial
statements, and is qualified in its entirety by, and is subject to the more detailed information and the financial
information set out or referred to in, the Chinese Audited Financial Statements. None of the Joint Lead Manager,
the Trustee, the Agents, the Pre-funding Account Bank, the LC Proceeds Account Bank or other agents or any of
their respective affiliates, directors, officers, employees, agents, representatives or advisers or any person who
controls any of them has independently verified or checked the accuracy of the English translation of the Audited
Financial Statements and can give no assurance that the information contained in such English translation is
accurate, truthful or complete.

The Group publishes, in the PRC, its interim financial information from time to time. Such financial information
published by the Group in the PRC is normally derived from its management accounts and is not audited by
independent auditors. As such, financial information published in the PRC by the Group’s should not be relied
upon by potential purchasers to provide the same quality of information associated with any audited information.
Such financial information is not included in this Offering Circular and should not be relied upon by any investors
in making their investment decisions in the Bonds.

PRC GAAP is substantially in line with International Financial Reporting Standards (“IFRS”) except for certain
modifications which reflect the PRC’s unique circumstances and environment. For a discussion of certain
differences between PRC GAAP and IFRS, see “Summary of Certain Differences between PRC GAAP and IFRS”.

FINANCIAL INFORMATION OF THE LC BANK

Copies of the LC Bank’s published audited consolidated financial statements and unaudited but reviewed
consolidated financial statements, as well as its public filings, can be downloaded free of charge from the websites
of the LC Bank and the Hong Kong Stock Exchange at http://www.hsbank.com.cn/ and www.hkexnews.hk,
respectively. The financial statements of the LC Bank are not included in and do not form part of this Offering
Circular. The information contained on the websites of the LC Bank and the Hong Kong Stock Exchange is subject
to change from time to time. No representation is made by the Issuer, the Joint Lead Managers, the Trustee, the
Agents, the LC Bank or any of their respective affiliates, directors, officers, employees, representatives, agents or
advisers or any person who controls any of them and none of the Issuer, the Joint Lead Managers, the Trustee, the
Agents, the LC Bank or any of their respective affiliates, directors, officers, employees, representatives, agents or
advisers or any person who controls any of them takes any responsibility for any information contained on websites
of the LC Bank and the Hong Kong Stock Exchange.
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CERTAIN DEFINITIONS, CONVENTIONS AND CURRENCY PRESENTATION

This Offering Circular summarises certain documents and other information, and investors should refer to them
for a more complete understanding of what is discussed in those documents. In making an investment decision,
each investor must rely on its own examination of the Issuer, the Group and the terms of the offering and the Bonds,
including the merits and risks involved.

In this Offering Circular, all references to “U.S.$”, and “US dollars” are to United States dollars, the lawful
currency of the United States; all references to “HK$” and “HK dollars” are to Hong Kong dollars, the lawful
currency of the Hong Kong Special Administrative Region of the PRC (“Hong Kong” or “HK”); all references to
“RMB”, “Renminbi” or “CNY” are to Renminbi, the lawful currency of the People’s Republic of China; and all
references to “sq.m.” are to square metres. References to “PRC” and “China” are to the People’s Republic of
China and, for the purposes of this Offering Circular, except where the context otherwise requires, do not include
Hong Kong, the Macau Special Administrative Region of the PRC (“Macau”) or Taiwan. “PRC government” or
the “State” means the central government of the PRC, including all political subdivisions (including provincial,
municipal and other regional or local governmental entities) and instrumentalities thereof, or, where the context
requires, any of them.

In this Offering Circular, unless otherwise indicated or the context otherwise requires, references to:

*  “CBRC” are to the China Banking Regulatory Commission;

*  “CSRC” are to the China Securities Regulatory Commission;

* “Lianhe Green” are to Lianhe Green Development Company Limited;

*  “Lianhe Ratings” are to Lianhe Ratings Global Limited;

*  “MOF” are to the Ministry of Finance of the PRC;

*  “NDRC?” are to the National Development and Reform Commission of the PRC or its competent local
counterparts;

*+  “PBOC” are to the People’s Bank of China, the central bank of the PRC;

«  “Pengzhou Finance Bureau” are to the Pengzhou Finance Bureau (GZ /M i A BUR));
«  “Pengzhou Government” are to People’s Government of Pengzhou (2 i A\ [EUFR)

*  “Pengzhou SASAO” are to Pengzhou State-owned Assets Supervision Administration Office (32 i
HE BB E A E)

*  “PRC government” means the central government of the PRC, including all political subdivisions
(including provincial, municipal and other regional or local governmental entities) and instrumentalities
thereof, or, where the context requires, any of them; and

*  “SAT” are to the State Administration of Taxation of the PRC.
In this Offering Circular, where information has been presented in thousands or millions of units, amounts may
have been rounded up or down. Accordingly, totals of columns or rows of numbers in tables may not be equal to

the apparent total of the individual items and actual numbers may differ from those contained herein due to
rounding.
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The English names of the PRC nationals, entities, departments, facilities, laws, regulations, certificates, titles and
the like are translations of their Chinese names and are included for identification purpose only. In the event of any
inconsistency, the Chinese name prevails.
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FORWARD-LOOKING STATEMENTS

The Issuer has made certain forward-looking statements in this Offering Circular regarding, among other things,
the Group’s financial conditions, future expansion plans and business strategy. These forward-looking statements
are based on the Group’s current expectations about future events. Although the Issuer believe that these
expectations and projections are reasonable, such forward-looking statements are inherently subject to risks,
uncertainties and assumptions, including, among other things:

» the Group’s strategies, plans, objectives and goals and its ability to implement such strategies and achieve
its plans, objectives and goals;

» future developments, trends and conditions in the industry and markets in which the Group operates;

* the Group’s business prospects and capital expenditure plans;

* the actions and developments of the Group’s competitors;

» the Group’s financial condition and performance;

» the availability and costs of bank loans and other forms of financing;

*  various business opportunities that the Group may pursue;

* any changes in the laws, rules and regulations of the central and local governments in the PRC and other

relevant jurisdictions and the rules, regulations and policies of the relevant governmental authorities
relating to all aspects of the Group’s business;

» general political and economic conditions, including those related to the PRC;

» changes or volatility in interest rates, foreign exchange rates, equity prices or other rates or prices,
including those pertaining to the PRC and the industry and markets in which the Group operates;

*  macroeconomic measures taken by the PRC government to manage economic growth; and

* the Group’s ability to identify factors other than those discussed under “Risk Factors” and elsewhere in

this Offering Circular.

CLITS LEINT LR T3

The words “anticipate”, “believe”, “estimate”, “expect”, “intend”, “plan” and similar expressions are intended to
identify a number of these forward-looking statements. The Issuer undertakes no obligation to update or revise any
forward-looking statements whether as a result of new information, future events or otherwise. In light of these
risks, uncertainties and assumptions, the forward-looking events discussed in this Offering Circular might not
occur and the Issuer’s or the Group’s actual results could differ materially from those anticipated in these forward-
looking statements. Accordingly, investors are cautioned not to place undue reliance on these forward-looking
statements.

All forward-looking statements contained in this Offering Circular are qualified by reference to the cautionary
statements set forth in this section.

These forward-looking statements speak only as at the date of this Offering Circular. The Issuer expressly disclaims
any obligation or undertaking to release publicly any updates or revisions to any forward-looking statement
contained herein to reflect any change in their expectations with regard thereto or any change of events, conditions
or circumstances, on which any such statement was based.
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SUMMARY

OVERVIEW

The Group is an important urban construction, investment and financing body and state-owned asset operation entity
in Pengzhou. The Group has historically focused on infrastructure construction, provision of renovation services,
property leasing, sales of building materials, engineering construction, property sales and other business. The Group
operates its business primarily in Pengzhou.

The Group’s principal business segments include (1) infrastructure construction; (2) provision of renovation services;

(3) property leasing; (4) sales of building materials; (5) engineering construction; (6) property sales; and (7) other
business.

The Issuer is rated “BBB+”, with a stable outlook, by Lianhe Ratings.
COMPETITIVE STRENGTHS
The Group believes that the following strengths are important to its success and future development:

. Well-positioned to leverage the significant development potential of Pengzhou, Chengdu and Sichuan Province
to achieve business growth.

. Supported by local government as the major urban construction, investment and financing body and state-
owned asset operation entity in Pengzhou.

. Enjoying a monopoly position in its infrastructure construction and sales of building materials businesses in
Pengzhou.
. Sound corporate governance with experienced senior management team and quality employees.

BUSINESS STRATEGIES
While aiming to maintain its leading position in Pengzhou for its existing business, the Group aims to diversify its

business portfolio and expand the scale of its assets and business operations. The Group intends to focus on the
following business strategies:

. Actively respond to the development strategies of the Pengzhou Government.

. Strengthen and diversity the Group’s business portfolio and cultivate new businesses that synergise with the
Group’s core business.

. Continue to diversify the Group’s financing channels.
. Enhance the Group’s management capabilities.
RECENT DEVELOPMENT

Interim Results as at and for the Six Months Ended 30 June 2024

As at 30 June 2024, as compared to the financial information as at 31 December 2023, the Group’s cash and cash
equivalents increased primarily due to the increased borrowings from financial institutions. The Group’s short-term
loans decreased primarily due to the maturity of short term debts. For the six months ended 30 June 2024, as
compared to the same period in the preceding year, the Group experienced decrease in total operating costs primarily
due to the fluctuations of the price in raw material and a reduction in related expenses. The Group experienced
increase in operating profits and net profits primarily due to the decrease of the operating expenses.

Potential investors should note, in particular, that the Group’s financial information as at and for the six months
ended 30 June 2024 has not been audited or reviewed by independent auditors. As such, the Group’s financial
information as at and for the six months ended 30 June 2024 has not been set out in detail in this Offering Circular
and does not form part of this Offering Circular and potential investors should not rely on such financial information
in their evaluation of the financial condition of the Group and in making their investment decisions. The
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aforementioned financial information as at and for the six months ended 30 June 2024 are not necessarily indicative
of the results that may be expected for the year ending 31 December 2024 or any period thereafter. Consequently,
potential investors must exercise caution when using such data to evaluate the Group’s financial condition and
results of operations.

None of the Joint Lead Managers, the Trustee, the Pre-funding Account Bank, the LC Proceeds Account Bank or
the Agents nor any of their respective directors, officers, employees, representatives, agents, advisers, affiliates and
any person who controls any of them makes any representation or warranty, express or implied, regarding the
accuracy of the Group’s financial information as at and for the six months ended 30 June 2024 or the sufficiency of
such financial information for an assessment of the Group’s financial condition and results of operation.




THE ISSUE

The following summary contains some basic information about the Bonds. Some of the terms described below are
subject to important limitations and exceptions. Words and expressions defined in “Terms and Conditions of the
Bonds” shall have the same meanings in this summary. For a more complete description of the terms and conditions
of the Bonds, see “Terms and Conditions of the Bonds.”

Issuer Chengdu Jianjiang Investment Group Co., Ltd. (FRERIHITLH% & 4
AR A AD).

LC Bank Huishang Bank Corporation Limited.

The Bonds U.S.$100,000,000 4.94 per cent. credit enhanced sustainable
bonds due 2028.

Price 100.0 per cent. of the principal amount of the Bonds.

Form, Specified Denomination The Bonds will be issued in registered form in the specified

denomination of U.S.$200,000 and integral multiples of
U.S.$1,000 in excess thereof.

Interest The Bonds will bear interest on their outstanding principal amount
from and including the Issue Date at the rate of 4.94 per cent. per
annum, payable semi-annually in arrear in equal instalments on 6
March and 6 September in each year, commencing on 6 September

2025.
Issue Date 6 March 2025.
Maturity Date 6 March 2028.
Use of Proceeds See “Use of Proceeds”.
Standby Letter of Credit The Bonds will have the benefit of the Standby Letter of Credit

issued in favour of the Trustee, on behalf of itself and the holders of
the Bonds, by the LC Bank. The Standby Letter of Credit shall be
drawable by the Trustee as beneficiary under the Standby Letter of
Credit on behalf of itself and the holders of the Bonds upon the
presentation of a demand by authenticated SWIFT (or by such
method of communication otherwise permitted under the Standby
Letter of Credit) sent by or on behalf of the Trustee to the LC Bank
in accordance with the Standby Letter of Credit (the “Demand”)
stating that (i) the Issuer has failed to comply with Condition 4(b)
of the Terms and Conditions of the Bonds in relation to pre-
funding the amount that is required to be pre-funded under these
Conditions and/or failed to provide the Required Confirmations
(as defined below) in accordance with Condition 4(b) of the Terms
and Conditions of the Bonds or (ii) an Event of Default (as defined
in Condition 10 of the Terms and Conditions of the Bonds) has
occurred and the Trustee has given notice to the Issuer that the
Bonds are immediately due and payable in accordance with
Condition 10 of the Terms and Conditions of the Bonds.

Only one drawing under the Standby Letter of Credit is permitted.
Such drawing on the Standby Letter of Credit will be payable in
immediately available and cleared funds in U.S. dollars to or to the
order of the Trustee at the time and to the account specified in the
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Pre-funding

Demand presented to the LC Bank. Payment received by the
Trustee in respect of the Demand will be deposited into the LC
Proceeds Account.

The payment made under the Standby Letter of Credit in respect of
any amount payable by the Issuer under the Terms and Conditions
or in connection with the Bonds, the Trust Deed and/or the Agency
Agreement (as defined in the Terms and Conditions of the Bonds)
shall, to the extent of the drawing paid to or to the order of the
Trustee, satisfy the obligations of the Issuer in respect of such
amount payable under these Conditions or in connection with the
Bonds, the Trust Deed and/or the Agency Agreement.

The LC Bank’s aggregate liability under the Standby Letter of
Credit shall be expressed and payable in U.S. dollars and shall not
in any circumstances exceed U.S.$102,970,000. The Standby
Letter of Credit takes effect from the Issuer Date and shall remain
valid in full force until 6:00 p.m. (Hong Kong time) on the earlier
of (1) the date of confirmation from the Trustee that the Bonds
have been redeemed in full by SWIFT or (2) 6 April 2028 (the
earlier of (1) or (2), the “Expiry Date”) and shall expire at the
place of the LC Bank.

See “Terms and Conditions of the Bonds —Standby Letter of Credit
and Pre-funding — Standby Letter of Credit’, and “Appendix A —
Form of Irrevocable Standby Letter of Credit”.

In order to provide for the payment of any amount in respect of the
Bonds (other than the amounts payable under Condition 7(d) of
the Terms and Conditions of the Bonds) (the “Relevant Amount”)
as the same shall become due, the Issuer shall, in accordance with
the Agency Agreement, by no later than 10:00 a.m. (Hong Kong
time) on the Business Day falling ten Business Days prior to the
due date for such payment under these Conditions (the “Pre-
funding Date”):

(i) unconditionally pay or procure to be paid the Relevant
Amount into the Pre-funding Account; and

(i) deliver to the Trustee and the Principal Paying Agent by
facsimile or by way of a scanned copy in an email (x) a
Payment and Solvency Certificate signed by any Authorised
Signatory of the Issuer, and (y) a copy of the irrevocable
payment instruction from the Issuer to the Pre-funding
Account Bank requesting the Pre-funding Account Bank to
pay the Relevant Amount which was paid into the Pre-
funding Account (on the Pre-funding Date in full to the
Principal Paying Agent by no later than 10:00 a.m. (Hong
Kong time) on the Business Day immediately preceding the
due date for such payment (together, the “Required
Confirmations”).

The Pre-funding Account Bank shall notify the Trustee in writing
by 10:00 a.m. (Hong Kong time) on the Business Day immediately
following the Pre-funding Date upon the failure by the Issuer to
pay the Relevant Amount into the Pre-funding Account in
accordance with the Terms and Conditions. If the Relevant Amount
has not been paid into the Pre-funding Account in full and the Pre-
funding Account Bank has notified the Trustee of such failure (and
the Trustee may rely conclusively without liability on any such
confirmation) or the Trustee does not receive the Required
Confirmations, in each case by 10:00 a.m. (Hong Kong time) on




Status of the Bonds

Events of Default

Taxation

the Business Day immediately following the Pre-funding Date (a
“Pre-funding Failure”), the Trustee shall:

(A) as soon as reasonably practicable notify the LC Bank and the
LC Proceeds Account Bank by facsimile or by SWIFT of the
occurrence of the Pre-funding Failure; and

(B) prior to 6:00 p.m. (Hong Kong time) on the second Business
Day immediately following the Pre-funding Date, (x) give
notice (the “Pre-funding Failure Notice”) to the
Bondholders of (I) the Pre-funding Failure and (II) the
redemption of the Bonds in accordance with Condition 7(d)
to occur as a result of the Pre-funding Failure; and (y) issue a
Demand to the LC Bank for the principal amount in respect
of all the Bonds then outstanding, together with interest
accrued to but excluding the Mandatory Redemption Date
(as defined in Condition 7(d) of the Terms and Conditions of
the Bonds) and all fees, costs, expenses, indemnity payments
and other amounts payable by the Issuer in connection with
the Bonds, the Trust Deed and/or the Agency Agreement then
outstanding, provided that, subject to and in accordance with
the Standby Letter of Credit, the Trustee need not physically
present the Demand under the Standby Letter of Credit to the
LC Bank and shall be entitled to submit the Demand by
authenticated SWIFT (or, in certain limited circumstances set
out in the Standby Letter of Credit, by way of such other
means as permitted under the Standby Letter of Credit) to the
LC Bank.

Following receipt by the LC Bank of such Demand on or before
6:00 p.m. (Hong Kong time) on a Business Day falling on or after
the Issue Date and on or before the Expiry Date, the LC Bank shall
on or before 10:00 a.m. (Hong Kong time) on the fifth Business
Day immediately following such Business Day (or, if such
Demand is received by the LC Bank after 6:00 p.m. (Hong Kong
time) on a Business Day falling on or after the Issue Date and
before the Expiry Date, then on or before 10:00 a.m. (Hong Kong
time) on the sixth Business Day immediately following such
Business Day), pay to or to the order of the Trustee the amount in
U.S. dollars specified in the Demand to the LC Proceeds Account
in immediately available and cleared funds.

See “Terms and Conditions of the Bonds — Standby Letter of Credit
and Pre-funding — Pre-funding”, and “Appendix A — Form of
Irrevocable Standby Letter of Credit”.

The Bonds constitute direct, unsubordinated, unconditional and
unsecured obligations of the Issuer and shall at all times rank pari
passu and without any preference among themselves. The
payment obligations of the Issuer under the Bonds shall, save for
such exceptions as may be provided by applicable law and
regulations, at all times rank at least equally with all its other
present and future unsecured and unsubordinated obligations.

The Bonds contain certain events of default provisions as further
described in Condition 10 of the Terms and Conditions of the
Bonds.

All payments of principal, premium (if any) and interest by or on
behalf of the Issuer in respect of the Bonds shall be made free and
clear of, and without set-off, counterclaim, withholding or
deduction for or on account of, any taxes, duties, assessments or
governmental charges of whatever nature imposed, levied,
collected, withheld or assessed by or within the PRC or any
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Final Redemption

Redemption for Taxation Reasons

Redemption for Change of Control or No
Registration Event

Mandatory Redemption upon Pre-
funding Failure

political subdivision or authority therein or thereof having power
to tax, unless such set-off, counterclaim, withholding or deduction
is required by law.

Where such withholding or deduction is made by the Issuer by or
within the PRC at a rate up to and including the aggregate rate
applicable on 27 February 2025 (the “Applicable Rate”), the
Issuer will increase the amounts paid by it to the extent required,
so that the net amount received by Bondholders equals the
amounts which would otherwise have been receivable by them had
no such withholding or deduction been required.

If the Issuer is required to make a deduction or withholding by or
within the PRC in excess of the Applicable Rate, the Issuer shall
pay such additional amounts (“Additional Tax Amounts”) as will
result in receipt by the Bondholders of such amounts as would
have been received by them had no such withholding or deduction
been required, except that no Additional Tax Amounts shall be
payable in respect of any Bond under certain circumstances as
further described in “Terms and Conditions of the Bonds —
Taxation”.

Unless previously redeemed, or purchased and cancelled, the
Bonds will be redeemed at their principal amount on the Maturity
Date. The Bonds may not be redeemed at the option of the Issuer
other than in accordance with Condition 7 of the Terms and
Conditions of the Bonds.

The Bonds may be redeemed at the option of the Issuer in whole,
but not in part, at their principal amount, together with any unpaid
interest accrued up to but excluding the date fixed for redemption,
at any time in the event of certain changes affecting taxes of the
PRC, as further described in Condition 7(b) of the Terms and
Conditions of the Bonds, as further described in “Terms and
Conditions of the Bonds — Redemption and Purchase —
Redemption for Taxation Reasons”.

Following the occurrence of a Change of Control or No
Registration Event (each as defined in the Terms and Conditions
of the Bonds), the holder of any Bond will have the right, at such
holder’s option, to require the Issuer to redeem all, but not some
only, of such holder’s Bonds on the Put Settlement Date (as
defined in the Terms and Conditions of the Bonds) at 100 per cent.
of their principal amount, together in each case with interest
accrued up to, but excluding, the Put Settlement Date, as further
described in “Terms and Conditions of the Bonds — Redemption
and Purchase — Redemption for Relevant Events”.

The Bonds shall be redeemed at their principal amount on the
Interest Payment Date immediately falling after the date the Pre-
funding Failure Notice is given to the Bondholders in accordance
with Condition 4(b) (the “Mandatory Redemption Date”),
together with interest accrued up to, but excluding, the Mandatory
Redemption Date.

If the holder of any Bond shall have exercised its right to require
the Issuer to redeem its Bond under Condition 7(c) and a Pre-
funding Failure Notice is given to the Bondholders in accordance
with Condition 4(b) as a result of the Pre-funding Failure relating
to the amount payable pursuant to such redemption, such holder’s
Bonds shall be redeemed in whole, but not in part, at their principal
amount in accordance with Condition 7(d) on the Put Settlement
Date, together with interest accrued up to, but excluding, such Put
Settlement Date, provided that if such Pre-funding Failure occurs
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Further Issues

Clearing Systems

Governing Law and Jurisdiction

Trustee

Principal Paying Agent

Registrar and Transfer Agent

LC Proceeds Account Bank and Pre-

funding Account Bank

Listing

ISIN
Common Code

Legal Entity Identifier

and a Pre-funding Failure Notice has been given or is given to the
Bondholders in respect of a scheduled payment of principal or
interest payable under Condition 6 or Condition 7(a) the Put
Settlement Date shall be the Mandatory Redemption Date.

See “Terms and Conditions of the Bonds — Redemption and
Purchase — Mandatory Redemption upon Pre-funding Failure”.

The Issuer may from time to time without the consent of the
Bondholders create and issue further bonds having the same terms
and conditions as the Bonds in all respects (or in all respects except
for the issue date, the first payment of interest on them and the
timing for complying with the Registration Conditions and making
of the Foreign Debt Registration and the NDRC Post-issue Filing
(as defined in the Terms and Conditions of the Bonds)) and so that
such further issue shall be consolidated and form a single series
with the outstanding Bonds, as further described in “Terms and
Conditions of the Bonds — Further Issues”.

The Bonds will be represented by beneficial interests in a Global
Certificate in registered form, which will be registered in the name
of a nominee of, and shall be deposited on or about the Issue Date
with, a common depository for Euroclear and Clearstream.
Beneficial interests in the Global Certificate will be shown on, and
transfers thereof will be effected only through, records maintained
by Euroclear and Clearstream. Except in the limited circumstances
as described in the Global Certificate, definitive certificates for
Bonds will not be issued in exchange for beneficial interests in the
Global Certificate.

Hong Kong law and Hong Kong courts.

China Construction Bank (Asia) Corporation Limited (" Bl#:%
SRAT (HE ) A AT B 7).

China Construction Bank (Asia) Corporation Limited (" Bl#%
SRAT (e ) A A B 7).

China Construction Bank (Asia) Corporation Limited (" Bl #7%
SRAT (e ) A A B 7).

China Construction Bank (Asia) Corporation Limited (" Bl#:%
SRAT (R M) AR A7 BR 24 7).

Application will be made to the Hong Kong Stock Exchange for
the listing of, and permission to deal in, the Bonds by way of debt
issues to Professional Investors only as described in this Offering
Circular.

XS2971937243.

297193724.

836800ISLB67E1203E16.




SUMMARY OF PAYMENT ARRANGEMENTS ON EACH SCHEDULED DUE DATE UNDER THE BONDS

The following diagram sets forth a summary of the pre-funding arrangements under the Bonds and the drawing arrangements in respect of the Standby Letter of Credit
on each scheduled due date under the Bonds. The following diagram is not intended to be comprehensive. This diagram should be read in conjunction with “Terms and
Conditions of the Bonds”, the Trust Deed and the Agency Agreement referred therein and “Appendix A — Form of Irrevocable Standby Letter of Credit”. Words and

expressions defined in the “Terms and Conditions of the Bonds” shall have the same meaning in this summary

By 10:00 a.m. (Hong Kong time):

The Issuer to unconditionally pay or
procure to be paid the Relevant

The Issuer to deliver to the Trustee
and the Principal Paying Agent by
facsimile the Required
Confirmations").

into the Pre-funding

Account. In the above scenario:

Proceeds Account.

By 10:00 a.m. (Hong Kong time):

LC Bank to pay to or to the order of the Trustee the amount in U.S. dollars specified in the Demand
immediately after receipt by the LC Bank of the Demand provided that the Demand has been received
by 6:00 p.m. (Hong Kong time) on the T-8 Business Days.

By 1:00 p.m. (Hong Kong time):
LC Proceeds Account Bank to notify Trustee of any amount received from the LC Bank in the LC

By 3:00 p.m. (Hong Kong time):

If amounts have been drawn on the Standby Letter of Credit, the Trustee to instruct the LC Proceeds
Account Bank to confirm to the Principal Paying Agent that the proceeds received in U.S. dollars and
deposited will be paid to the Principal Paying Agent.

By 10:00 a.m. (Hong Kong time):

LC Bank to pay to or to the order of the Trustee the amount in U.S. dollars specified in the Demand to the LC Proceeds
Account following receipt by the LC Bank of the Demand if the Demand is received after 6:00 p.m. (Hong Kong time)

on the T-8 Business Days.
In the above scenario:

By 1:00 p.m. (Hong Kong time):

LC Proceeds Account Bank to notify Trustee of any amount received from the LC Bank in the LC Proceeds Account .

By 3:00 p.m. (Hong Kong time):

If amounts have been drawn on the Standby Letter of Credit, the Trustee to instruct the LC Proceeds Account Bank to
confirm to the Principal Paying Agent that the proceeds received in U.S. dollars and deposited will be paid to the

Principal Paying Agent®.

Standby Letter of Credit Transfer Date
Confirmation to Principal Paying Agent

T-2 Business Days

Standby Letter of Credit Trangfer Date
Confirmation to Principal Pay|ng Agent

T-10 Business Days
Pre-funding Date

T-9 Business Days
Pre-funding Failure
Notification

T-8 Business Days
Standby Letter of Credit Demand

By 10:00 a.m. (Hong Kong time):

On the Business Day immediately following the date of receipt
of the Relevant Amount into the Pre-funding Account, the Pre-
funding Account Bank to confirm receipt of the Relevant
Amount to each of the Trustee and the Principal Paying Agent'®.

OR

If the Relevant Amount has not been paid into the Pre-funding
Account in full and the Pre-funding Account Bank has notified
the Trustee of such failure (and the Trustee may rely

lusively on any such confi i or the Trustee does not
receive the Required Confirmations (each event, a “Pre-funding
Failure”), the Trustee shall as soon as reasonably practicable
notify the LC Bank and the LC Proceeds Account Bank by
facsimile or by SWIFT of the of the Pre-funding

Prior to 6:00 p.m. (Hong Kong time):

If a Pre-funding Failure event occurs, the
Trustee shall prior to 6:00 p.m. (Hong Kong
time) on the second Business Day following
the Pre-funding Date, (x) give Pre-funding
Failure Notice to the Bondholders of (I) the
Pre-funding Failure and (II) the redemption
of the Bonds to occur as a result of the Pre-
funding Failure; and (y) issue a Demand to
the LC Bank®®.

Failure.

Notes:

(1) The Required Confirmations consist of: (x) a Payment and Solvency Certificate signed by any Authorised Signatory; and (y) a copy of the irrevocable payment instruction from the Issuer to the Pre-funding
Account Bank requesting the Pre-funding Account Bank to pay the Relevant Amount which was paid into the Pre-funding Account on the Pre-funding Date in full to the Principal Paying Agent by no later than
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T-1 Business Days T Bond

Payment to Principal Paying

Acgent

Payment Date

By 10:00 a.m. (Hong Kong time):

* In the case where the Issuer has paid the Relevant Amount
into the Pre-funding Account, the Pre-funding Account
Bank to pay the U.S. dollar amount deposited in full to the
Principal Paying Agent; or

® In the case where the LC Bank pays to or to the order of
the Trustee the amount of U.S. dollar specified in the
Demand, the LC Proceeds Account Bank to pay the U.S.
dollar amount deposited in full to the Principal Paying
Agent.

Principal Paying Agent to pay U.S. dollar
funds into Euroclear and Clearstream for same
day value on the Bond Payment Date for the
benefit of the Bondholders.

If amounts have been drawn on the Standby
Letter of Credit, the Bonds will be mandatorily
redeemed at their principal amount, together
with interest accrued up to, but excluding, the
Mandatory Redemption Date.

10:00 a.m. (Hong Kong time) on the Business Day immediately preceding the due date for such payment.

(2) The confirmation from the Pre-funding Account Bank to each of the Trustee and the Principal Paying Agent shall be by way of authenticated SWIFT (or, in certain limited circumstances set out in the Standby
Letter of Credit, by way of such other means as permitted under the Standby Letter of Credit).

(3) The Trustee need not physically present the Demand under the Standby Letter of Credit to the LC Bank and shall be entitled to submit the Demand by authenticated SWIFT (or, in certain limited circumstances

set out in the Standby Letter of Credit, by way of such other means as permitted under the Standby Letter of Credit).




SUMMARY CONSOLIDATED FINANCIAL INFORMATION OF THE GROUP

The summary audited consolidated financial information of the Group as at and for the years ended 31 December
2021, 2022 and 2023, as set out below, has been derived from and should be read in conjunction with the Audited
Consolidated Financial Statements and the notes thereto included elsewhere in this Offering Circular. The
Audited Consolidated Financial Statements were prepared and presented in accordance with PRC GAAP and
have been audited by Asia Pacific.

The Audited Consolidated Financial Statements have been prepared in Chinese only and the English translation
of the Audited Consolidated Financial Statements (the “Financial Statements Translation ) has been prepared
and included in this Offering Circular for reference only. None of the Joint Lead Managers or their respective
affiliates, directors, employees and advisers has independently verified or checked the accuracy of the Financial
Statements Translation and can give no assurance that the information contained in the Financial Statements
Translation is accurate, truthful or complete.

PRC GAAP differs in certain respects from IFRS. See “Description of Certain Differences between PRC GAAP
and IFRS”.

SUMMARY CONSOLIDATED BALANCE SHEET DATA

As at 31 December

2023 2022 2021
(RMB in millions)
(audited)
Current assets:
Monetary funds .........ccceeeeevieiicieieeieeeee e 6,363.86 8,571.78 7,971.63
Accounts receivable .........ocovviveiiiiiiiiieee e, 6,297.40 6,101.92 5,806.15
AdVance PaYMEeNt.........cccervereeieieeeieeeeeeeeee e 988.96 1,003.17 1,542.89
Other 1eCeiVables.......c..ooovviiiiiiiieee e 11,310.63 11,563.43 10,326.03
INVENLOTY ..ottt 63,782.86 58,394.29 47,485.00
Other Current assetS .........cocveeeveeeveeeeeereeereeeeeeereeenee e 112.32 10.02 45.50
Total current assets 88,884.16 85,655.47 73,185.37
Non-current assets:
Long-term equity iNVeStMents.........ccceveeeeererenenennnns 210.46 228.89 219.01
Other equity instrument investment ............c.ccccvevnen. 1,097.65 1,204.31 1,152.35
Other non-current financial assets...........cccceevveeveeennennne. - - -
Investment real €State ..........occvvvivveiiiveeiieee e 8,152.30 8,036.17 6,979.05
FIXEA @SSELS ..vviiieeeii it 8,651.40 9,037.06 9,626.47
Construction N Progress.......eoeveeereeeeeeerersenereneennes 104.92 327.93 56.65
INtangible aSSEtLS .......cceveruirierienieieieie e 9,407.10 12,732.05 12,059.80
Long-term deferred eXpenses ........ccceovereeeeenerenenennens 20.77 30.59 35.71
Deferred income tax asSetS..........ccveeerereveevreeeveeereeennnnn 48.82 21.19 10.29
Total non-current assets 29,335.55 32,987.59 31,530.46
Total assets 118,219.71 118,643.06 104,715.84
Current liabilities:
Short-term bOrTOWINGS .........ccvevverieieieieieieceeeeseeene 4,400.04 3,292.00 3,082.00
Accounts payable .........cooererieiieiee e 1,268.36 1,205.35 795.86
AdVANCE TECEIPLS ...vvevreeieiieiecieeeteeieere et 1.74 2.05 2.47
Contract [iability.........ccevveeviiriieiirieieeeee e 115.35 719.85 699.85
Payroll payable........cccoveviiieiiiieiieieeeeee e 22.54 19.84 18.34
Taxes and dues payable.........ccccveeveveieieviiieeiceeieen 1,995.01 1,835.42 1,457.75
Other payable .......c.cceeveviieiiicieeeee e 4,378.14 3,869.05 3,460.97
Non-current liabilities due within one year................... 9,878.80 8,022.04 6,840.85
Total current liabilities 22,270.72 19,136.33 16,571.74




Non-current liabilities:

Long-term bOrTOWINGS. ......ccververeerieieieeeieeeeiesieeesesans
Long-term payables..........ccoceoererieiieiieieieieeeeeese e
Total non-current liabilities ..............c...c..coccoei.

Total liabilities

As at 31 December

Owner’s equity:

Paid-in capital..........ccoooeeiiiieiicieiieieeceere e
Capital TESEIVES ..ecvvevieeierieeieiieeeete et s
SUIPIUS TESEIVES....viveeiiceieiieeiecieereeeeere e
Undistributed profits .........cccoeveevveeieviiiieieieee e
Total owner’s equity attributable to parent company
Minority Shareholders’ equity .........cccceceeeererenenencnne.

Total owner’s equity

Total liabilities and owner’s equity........cceeesuecncsvecnnes

2023 2022 2021
(RMB in millions)
(audited)

29,730.29 32,116.67 24,524.99
1,636.10 2,287.26 2,102.00
43,669.72 42,918.68 32,591.58
65,940.44 62,055.01 49.163.32
3,600.00 3,600.00 3,505.35
41,544.16 46,460.19 49,571.02
29.30 22.73 11.78
2,911.81 2,308.73 1,719.19
49,114.12 53,420.50 55,471.75
3,165.16 3,167.55 80.77
52,279.27 56,588.05 55,552.52
118,219.71 118,643.06 104,715.84

SUMMARY CONSOLIDATED INCOME STATEMENT DATA

Total operating incomes

Including: Operating iNCOMES..........cccecevererreneneneenes

Total operating costs

Including: Operating CoSt........cceoveeeieerereneneneneenes
Taxes and surcharges ...........cccceeeveervecnennnne

Sales EXPENSES....cvevuieriieeerieiierieeeeie e
Administrative eXpenses ...........ocveeveevernenen

Financial eXpenses .........ccoovvvverueeverreenennenns

Plus: Other INCOMES .......ccuerueeeieieieieeeeeee e
Investment INCOME.......c.eceeerererineiereeeie s
Impairment loss of credit..........cccevveveireenennen.

Operating profit

Plus: Non-operating inComes............ceceeererenereneene
Less: Non-business eXpenses.........ccveeveeeerreeveseernennnns

Total profits

Less: InCOME taX EXPENSES......cccuveerruveernereerieeeaniieeenne

Net profits

Net profit attributable to shareholders of the parent

COMPAILY .vrvevvnereieterereteteseneseeseresesessesenesesseseneneanas
Minority shareholders’ profit and 10Ss .........c.cccueneee.

Year ended 31 December

2023 2022 2021
(RMB in millions)
(audited)
6,008.84 5,199.95 3,787.88
6,008.84 5,199.95 3,787.88
5,404.34 4,861.90 3,311.43
4,787.09 4,120.34 2,750.11
145.34 162.21 82.92
16.13 52.45 30.53
306.65 266.39 205.15
146.06 259.65 240.81
289.07 545.13 343.07
13.42 4.74 17.68
(55.30) (43.57) 13.54
849.09 919.92 891.72
10.77 1.36 17.28
1.85 1.40 2.96
858.01 919.88 906.04
243.39 317.24 319.06
614.62 602.64 586.98
619.02 605.67 587.05
(4.39) (3.03) (0.07)
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SUMMARY CASH FLOW STATEMENT DATA

Year ended 31 December

2023 2022 2021
(RMB in millions)
(audited)
Net cash flows from/ (used in) operating activities ............ 92.19 87.06 152.27
Net cash flows from/ (used in) investing activities.............. (1,746.42) (1,213.47) (1,666.24)
Net cash flows from/ (used in) financing activities............. (275.44) 498.42 4,410.62
Net increase in cash and cash equivalent..........cccceeevvevureen. (1,929.68) (628.00) 2,896.65
Plus: opening balance of cash and cash equivalents 5,549.76 6,177.76 3,281.10
Closing balance of cash and cash equivalents..................... 3,620.08 5,549.76 6,177.76
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RISK FACTORS

An investment in the Bonds is subject to a number of risks. Investors should carefully consider all of the
information in this Offering Circular and, in particular, the risks described below, before deciding to invest in the
Bonds. The following describes some of the significant risks relating to the Group, the Group s business, the market
in which the Group operates and the value of Bonds. Some risks may be unknown to the Group and other risks,
currently believed to be immaterial, could in fact be material. Any of these could materially and adversely affect
the business, financial condition, results of operations or prospects of the Group or the value of the Bonds. The
Group believes that the risk factors described below represent the principal risks inherent in investing in the Bonds,
but the ability of the Group to pay interest, principal or other amounts on or in connection with any Bonds may
be affected by some factors that may not be considered as significant risks by the Group on information currently
available to it or which it is currently unable to anticipate. All of these factors are contingencies which may or
may not occur and the Group is not in a position to express a view on the likelihood of any such contingency
occurring. This Offering Circular also contains forward-looking statements that involve risks and uncertainties.
The actual results of the Group could differ materially from those anticipated in these forward-looking statements
as a result of certain factors, including the risks described below and elsewhere in this Offering Circular.

The Group does not represent that the statements below regarding the risk factors of holding any Bonds are
exhaustive. Prospective investors should also read the detailed information set out elsewhere in this Offering
Circular and reach their own views prior to making any investment decision.

RISKS RELATING TO THE GROUP AND ITS BUSINESS

The Group’s business, financial condition, results of operations and prospects are heavily dependent on the
level of economic development in Pengzhou, Chengdu, Sichuan Province and the PRC.

The Group is an important urban construction, investment and financing body and state-owned asset operation
entity in Pengzhou. The Group has historically focused on infrastructure construction, provision of renovation
services, property leasing, sales of building materials, engineering construction, property sales and other business.
The Group operates its business primarily in Pengzhou, which is one of the county-level cities under the
jurisdiction of Chengdu in Sichuan Province. Therefore, its business, financial condition, results of operations and
prospects have been and will continue to be heavily dependent on the level of economic development of Pengzhou,
Chengdu, Sichuan Province and the PRC.

The economy of the PRC experienced rapid growth in the past 30 years. However, there has been a slowdown in
the growth of the PRC’s gross domestic product (“GDP”) in recent years and this has raised market concerns that
the historic rapid growth of the economy of the PRC may not be sustainable. The national economic condition of
the PRC has a material effect on regional economic performance in the PRC. In recent years, the economic growth
of Sichuan Province has generally been in line with the national GDP growth rate.

The future prospects of the economy of the PRC, Sichuan Province, Chengdu and Pengzhou depend on many
different factors, most of which are beyond the Group’s control. It is uncertain how the economic condition and
future development in Sichuan Province, Chengdu and Pengzhou will be affected by the slowdown in the growth
of the PRC’s economy. There is no assurance that the economy of Sichuan Province, Chengdu or Pengzhou will
continue to grow at historical growth rates, if at all. Continued slowdown in the economic growth in Sichuan
Province, Chengdu or Pengzhou may affect the fiscal income and financial condition of the Pengzhou Government
as well as their plans and budgets for city construction and development. This may in turn decrease the demand
for the Group’s business and adversely affect the Group’s business, financial condition, results of operations and
prospects.

PRC regulations on the administration of the financing platforms and local government debt may have a
material impact on the Group’s financing and business models.

The PRC government has in recent years issued multiple regulations intended to restrict the ability of local
governments to use state-owned enterprises to incur debt that should be directly incurred by government bodies.
These regulations include: the Notice on Strengthening the Administration of Local Government Financing
Vehicles (B /A i 5 1 77 BUR Rl & 12 2 =) & 2 B B R (Y 38 A1) (“Circular 19”) in June 2010 and the
Opinion on Enhancing the Administration of Fiscal Debts of Local Governments (Guo Fa [2014] No. 43) (B2
g 7 IEORF P A i B R (B 952014143 5%)) (“Circular 43”) in September 2014 released by the State
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Council, the Notice on Further Regulating Issuance of Bonds by Local Government Financing Vehicles (A i
— 2 5 8 b 5 WORT AR Rl S B A W] SR AT IR AT A6 B 1R RELIK 38 AT released by the NDRC issued in
November 2010 (“Circular 2881”), the Circular on Further Regulating the Debt Financing Behaviours of Local
Government (Cai Yu [2017] No. 50) (B 7 1 — 2 153 8 3t 77 B RF 52 5 i 95 47 A 038 104 FH[2017150 55%))
(“Circular 50”) jointly issued by MOF, the NDRC, the Ministry of Justice of the PRC, the PBOC, the CBRC and
the CSRC in April 2017, the Circular on Firmly Curbing Local Governments’ Illegal Financing Activities in the
Name of Government Procurement of Services (Cai Yu [2017] No. 87) (A EX e b Ht 5 LEUR I B IR 4
FEIEVLIE I A 038 21 (I FH[2017]187 %)) (“Circular 87”) issued by MOF in May 2017, the Notice of the
Ministry of Finance on the Financing Activities Conducted by Financial Institutions for Local Governments and
State-owned Enterprises (Cai Jin [2018] No. 23) (FA B B 7A #1854 fb £ 35 35 o o7 BURF AN A SE RS 4T
Ay B RS RE ) SN 4:[2018]23 %%)) (“Circular 23”) in March 2018 and the Circular of the National
Development and Reform Commission and the Ministry of Finance on Improvement of Market Regulatory Regime
and Strict Prevention of Foreign Debt Risks and Local Government Indebtedness Risks (Fa Gai Wai Zi [2018] No.
706) (1853 5 Fie v 2 2 A WA [ > 50 5 17 353 24 ROBE ) fige 6 1977 80 4165 JL o 0 e 75 25 JE B G . (B 588
[2018]706 5%)) (“Circular 706”) jointly issued by the NDRC and MOF in May 2018, the Guiding Opinion on
Strengthening the Asset and Liability Constraints of State-owned Enterprises ([ 2 158 B4 135 & & AE AR
fFiE & b)) jointly issued by the General Office of the Central Committee of the Communist Party of China and
the State Council in September 2018 (the “Joint Opinion”) and Notice of the General Office of the National
Development and Reform Commission on Relevant Requirements for Record-filing and Registration of Issuance
of Foreign Debts by Local State-owned Enterprises (|5 2 5% f& 240 23 B 3 8 B8 i 35 3 7 [0 1 35 3547 M F
G S B RO B BRI IE AT (“Cireular 666”) promulgated on 6 June 2019. (Circular 43, Circular 50, Circular
87, Circular 23, Circular 706, the Joint Opinion and Circular 666, together, the “Debt Control Circulars”).

According to Circular 2881, the financing vehicles of a local government, such as the Issuer, must rely on their
internal operating cash flow to finance the payment of more than 70 per cent. of the cash requirements for repaying
their corporate bonds issued in the PRC. If revenue from the construction of public interest projects represents
more than 30 per cent. of their total revenue, the financing vehicles should provide the authorities that review the
application of corporate bonds issuance with information relating to the balance of the local government’s debts
and other detailed information to demonstrate their repayment ability. In addition, it reinforces the requirements
under Circular 19 which prohibit local governments from mortgaging state-owned assets or otherwise creating
security interests over public funds to secure the debts of its financing vehicles, directly or indirectly. As at the
date of this Offering Circular, the Group has not received any notice from any governmental authority that it is not
in compliance with Circular 2881.

According to Circular 706, any public assets such as public schools, public hospitals, public cultural facilities,
parks, public squares, office buildings of government departments and public institutions, municipal roads, non-
toll roads, non-operating water conservancy facilities, no-charge pipe network facilities and other public assets and
the usage rights of reserve land cannot be counted towards the Group’s assets for the purposes of issuing medium
and long-term foreign debts.

On 6 June 2019, the NDRC issued Circular 666, which restated Circular 706’s supervision requirement. According
to Circular 666, local state-owned enterprises shall assume the responsibility of repaying foreign debts as
independent legal persons, while local governments and departments thereof shall not directly repay or undertake
to repay the foreign debts of local state-owned enterprises with fiscal funds, nor shall they provide guarantee for
the issuance of foreign debts by local state-owned enterprises. Local state-owned enterprises that issue foreign
debts shall strengthen information disclosure. In documents such as the bond prospectus, it is strictly prohibited to
contain misleading promotional information that may be linked to government credit. Foreign debts issued by a
local state-owned enterprise undertaking local government financing function can be only used for repaying
medium- and long-term foreign debts due within the future one year.

Circular 50 reaffirmed the Circular 43 policy that local governments are not permitted to use any means other than
bonds for debt financing and are prohibited from requesting or ordering enterprises to issue debt on their behalf.
Circular 87 required local governments and their departments shall not take advantage of or make up a contract
for the government procurement of services in such a manner that conceals an underlying objective of raising funds
for any construction project, and shall not make up a contract for accounts payable (receivable) by any means or
enter into such a contract beyond their respective authority in an attempt to help financing platforms and other
types of enterprises raise funds. Circular 23 and Circular 706 established policies for foreign debt issuance
including exclusions on public assets being listed as enterprise assets and restrictions on making disclosure in
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Offering Circular that imply government endorsement of the issuance or an association with the government’s
credit. The Joint Opinion, consistent with Circular 43 and Circular 50, bans local governments from engaging in
“disguised” borrowing by using state-owned enterprises to issue corporate debt on their behalf.

The PRC government may continue to implement the Debt Control Circulars to control local government debis.
Accordingly, the Group should rely on the cash flow generated from its operations and external borrowings for
financing its operating activities and to satisfy its cash needs for servicing its outstanding indebtedness. Pursuant
to the terms of the Bonds and as required by the Debt Control Circulars, neither the Pengzhou Government nor
any other PRC governmental entity has any obligation to repay any amount under the Bonds and will not provide
a guarantee of any kind for the Bonds. The Bonds are solely to be repaid by the Issuer, and the obligations of the
Issuer under the Bonds or the Trust Deed shall solely be fulfilled by the Issuer as an independent legal person. If
the Issuer does not fulfil its obligations under the Bonds and the Trust Deed, the Bondholders will only have
recourse against the Issuer, and not the Pengzhou Government or any other PRC governmental entity.

The PRC government may continue to release new policies or amend existing regulations to control the increase
in local governmental debts in the PRC. There is no assurance that the Group’s financing and business model and
also its indebtedness will not be materially affected by future changes in the regulatory regime concerning the
financing platforms of local governments in response to such regulations.

The Group’s business and prospects depend, to a large extent, upon the budget and public spending on land
reclamation and development in Pengzhou.

The Group is tasked with implementing the plans of the Pengzhou Government and other relevant government
bodies for infrastructure and affordable housing construction and renovation works in Pengzhou. As such, the
Group's business and prospects may be affected by the budget and spending of the Pengzhou Government for such
projects. For example, the Group’s infrastructure and affordable housing construction projects are developed in
accordance with the relevant agent construction agreements entered into by the Group and various government
authorities including the Pengzhou Government and Pengzhou Finance Bureau. The Group also contracts with
Pengzhou Housing and Urban-Rural Construction Bureau renovation to undertake infrastructure renovation
projects in Pengzhou. See “Description of the Group — Description of the Group s Business” for more details.

There are many factors affecting the amount, timing and priority of the Pengzhou Government’s budget and
spending on infrastructure and affordable housing construction and renovation works, including national and
regional industrial policies and fiscal and monetary policies. Government budgets and spending are also affected
by its income and the general economic conditions. Any slowdown in the economic growth in the PRC, Sichuan
Province, Chengdu and/or Pengzhou may adversely affect the financial condition and fiscal income of the
Pengzhou Government. Although the Group carries out other businesses which are less affected by government
budget and public spending, such as real estate sales, building material sales, management of scenic spots and
other self-operated projects, any reduction in its spending and budget on infrastructure and affordable housing
construction and renovation works in Pengzhou may still adversely affect the Group’s overall business, financial
condition, results of operations and prospects.

The Pengzhou Government may exert significant influence on the Group, and could cause the Group to make
decisions or modify the scope of its operations, or impose new obligations on the Group, which may not be in
the Group’s best interests or may not maximise the Group’s profits.

The Issuer is directly and wholly-owned by Pengzhou Finance Bureau, which is a department of the Pengzhou
Government. The Pengzhou Government is able to exert significant influence on the Group, including the scope
of the Group’s business, major investment decisions, development strategies and the appointment of directors and
certain senior management positions. In the carrying out of its administrative functions and implementation of its
policies, there can be no assurance that the Pengzhou Government would always take actions that are in the Group’s
best commercial interests or that aim to maximise the Group’s profit. While those actions may be beneficial to
Pengzhou as a whole, it could have an adverse impact on the Group’s business, financial condition, results of
operations and prospects.

The Group faces risks associated with contracting with public bodies.
As a state-owned enterprise mainly focus on infrastructure construction, provision of renovation services, property

leasing, sales of building materials, engineering construction, property sales and other business. the Group
collaborates with various governmental authorities and their controlled entities in Pengzhou. As such, the Group
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is exposed to certain inherent risks relating to dealing with public bodies. Although the Group believes that it
currently maintains good working relationships with those governmental authorities and entities relevant to its
business, there is no assurance that these working relationships will be maintained in the future. Local governments
and their controlled entities may have economic or business interests or considerations that are inconsistent with
those of the Group’s, take actions contrary to the Group’s requests, strategies or objectives, be unable or unwilling
to fulfil their obligations, encounter financial difficulties or have disputes with the Group, whether contractual or
otherwise. The governmental authorities and entities may also amend existing policies and project plans without
informing the Group.

In addition, the Group may contract with the Pengzhou Government or its controlled entities for certain
infrastructure and affordable housing construction and renovation projects. Such projects are capital intensive and
may be subject to an inherent risk of budget overruns. The local government’s ability to meet its payment
obligations for such projects are largely dependent on its fiscal revenue, and the policies and regulations
promulgated by higher level governments or authorities as well as other factors which are generally beyond the
Group’s control.

Any failure by the Pengzhou Government or its controlled entities to fulfil their contractual obligations or any
adverse changes to relevant policies could materially and negatively affect the Group’s business and operating
results. Furthermore, there is no assurance that the Group will successfully resolve any material disagreements it
may have with the Pengzhou Government or its controlled entities in a timely manner, or at all. Any dispute or
legal proceeding with or against the Pengzhou Government may last for a long period of time and cost considerable
financial and managerial resources. Any of these may severely damage the business relationships between the
Group and the Pengzhou Government or their controlled entities, and in turn materially and adversely affect the
Group’s business, financial condition, results of operations and prospects.

Failure to obtain sufficient capital on acceptable terms or in a timely manner may adversely affect the Group’s
business and growth prospects.

The Group’s businesses are generally capital intensive and require significant amounts of working capital to
support their respective operations and service their debt. Continuous funding of and access to working capital is
critical for the Group to maintain its business activities and to grow its business through investments and
acquisitions of new assets. The Group’s liquidity may be impaired due to circumstances it is unable to control,
such as general market disruptions, increases in the prices of commodities or operational problems affecting its
suppliers or customers or the Group itself.

In addition to maintaining a cash position, the Group relies on borrowings under various short-term and long-term
bank loans to fund its operations. An inability to raise funds in the short-term and/or long-term debt markets and/or
capital markets could have a material adverse effect on the Group’s liquidity position. The Group’s access to
adequate funds to finance its activities could be impaired by factors such as the industries or areas in which it
operates. Although the Group expects the continued support of financial institutions, there can be no assurance that
additional credit or funding will be made available to the Group on acceptable terms or at all.

Significant indebtedness may restrict the Group’s business activities and increase the Group’s exposure to
various operational risks.

The Group relies on bank loans to satisfy a portion of its capital requirements. Substantial indebtedness could
impact the Group’s businesses in a number of ways, including:

*  requiring the Group to dedicate part of its operating cash flow to service its indebtedness before it receives
government funding;

* increasing the Group’s finance costs, thus adversely affecting the overall profits of the Group;

* limiting the Group’s flexibility in planning for or responding to changes in the Group’s businesses and
the industries in which it operates;

* limiting, together with the financial and other restrictive covenants of the Group’s indebtedness, among
other things, the Group’s ability to borrow additional funds; and

* increasing the Group’s vulnerability to adverse general economic and industry conditions.

Furthermore, certain assets of the Group may be provided as security to secure the loan facilities of its subsidiaries.

Third-party security rights may limit the Group’s use of the underlying collateral assets and adversely affect its
operation efficiency. If the Group is unable to service and repay their debts under such loan facilities on a timely
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basis, the assets provided as security for such bank loans may be subject to foreclosure, which may adversely affect
the Group’s business, financial condition, results of operations and prospects.

Restrictive covenants contained in credit facilities may limit the Group’s ability to incur additional indebtedness
and restrict its future operations, and failure to comply with these restrictive covenants may adversely affect its
liquidity, financial condition and results of operations.

Certain financing contracts entered into by members of the Group may contain operational and financial restrictions
on the Group or, as the case may be, the relevant subsidiary’s business, that prohibit the borrower from incurring
additional indebtedness unless it is able to satisfy certain financial ratios, restrict the borrower from creating
security or granting guarantees or prohibit the borrower from changing its business and corporate structure, without
the lender’s prior consent. The ability of the Group or any of its relevant subsidiaries (as borrower) to meet such
financial restrictions may be affected by events beyond its control. Such restrictions may also adversely affect the
Group’s ability to respond to changes in market conditions, take advantage of business opportunities the Group
believes to be desirable, obtain future financing, fund capital expenditures, or withstand a continuing or future
downturn in its business. Any of these factors could materially and adversely affect the Group’s ability to satisfy
its obligations under the Bonds and other debt.

If the Issuer or any of its relevant subsidiaries is unable to comply with the restrictions (including restrictions on
future investments) and covenants in its current or future debt obligations and other agreements, a default under
the terms of such agreements may occur. In the event of a default under such agreements, the holders of the debt
could terminate their commitments to the Issuer or its subsidiaries, accelerate the debt and declare all amounts
borrowed due and payable or terminate the agreements, as the case may be. Some of the financing contracts entered
into by the Issuer and its subsidiaries may contain cross-acceleration or cross-default provisions. As a result, a
default by the Issuer or any of its subsidiaries under any of such agreements may cause the acceleration of
repayment of not only such debt but also other debt, including the Bonds, or result in a default under other debt
agreements. If any of these events occurs, there is no assurance that the Issuer or its subsidiaries will be able to
obtain the lenders’ waiver in a timely manner or that the assets and cash flow of the Issuer or its subsidiaries would
be sufficient to repay all of their respective debts in full as they become due, or that the Issuer or its subsidiaries
would be able to find alternative financing. Even if the Issuer and its subsidiaries could obtain alternative financing,
there is no assurance that it would be on terms that are favourable or acceptable to the Issuer or, as the case may
be, its subsidiaries.

Significant amount of account receivables and other receivables may affect the Group’s liquidity and restrict
the Group’s business activities.

The Group’s account receivables and other receivables mainly represent amounts due to the Group by its customers
and the local governments. There are inherent risks associated with the ability and willingness of the Group’s
customers and the local governments to make timely payments and any failure to make timely payments. These
provisions may not be sufficient to cover actual credit loss in the event of any failure by the Group’s customers to
make timely payments, which could materially and adversely affect the Group’s liquidity and in turn affect its
business, financial condition or results of operations

The Group’s operating income and results of operations may fluctuate significantly from period to period.

The Group’s operating profit and results of operations have fluctuated and may continue to fluctuate from period
to period as a result of a number of factors, such as general economic conditions, local market conditions and
demand, government policies and incentive measures in industries where the Group operates, adjustment of the
Group’s primary business activities as well as its accounting policies for revenue recognition. While the Group
recorded positive net profit for the years ended 31 December 2021, 2022 and 2023, there is no assurance that the
Group will be able to maintain such level of profitability in the future.

The Group has received government subsidies and grants in the past and any reduction in subsidies and grants
could reduce the Group’s profits or increase losses.

The Group has received financial support from the Pengzhou Government and other government entities such as
the Pengzhou Finance Bureau in the form of government subsidies to fund its operations and projects. The
government’s provision of subsidies and grants depends on the future fiscal revenue and fiscal policies of the local
and central PRC government. There can be no assurance that the Group will continue to receive the same
government subsidies and grants or enjoy the same preferential treatments that it currently enjoys, since the
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relevant government policies may change over time. Any loss or reduction in government subsidies and grants or
other form of government support could have an adverse effect on the Group’s business, financial condition, results
of operations and prospects.

The Group’s business operations are subject to extensive regulation at various levels of government, and any
failure to comply with applicable laws, rules and regulations, including obtaining any necessary qualifications,
permits or approvals for its operations, may adversely affect the Group.

Certain business activities of the Group, such as infrastructure construction, provision of renovation services,
property leasing, sales of building materials, engineering construction, property sales and other business are
extensively regulated in the PRC. The operation of these business activities requires a number of approvals,
licences and permits from different governmental authorities. It takes time to obtain all of these approvals and
certificates. Governmental authorities in the PRC have broad discretion in implementing and enforcing applicable
laws and regulations and in granting approvals, licences, permits and certificates necessary for the Group to
conduct its business. Failure to obtain the necessary approvals, licences or permits in a timely manner could result
in delay or suspension of business operations, and a failure to obtain the necessary approvals, licences or permits
may subject the relevant entities to regulatory or administrative penalties.

Governmental authorities may also adjust existing regulations or promulgate new regulations from time to time.
The Group may encounter problems in obtaining or renewing the permits, licences, certificates and government
authorisations necessary to conduct its business and may be unable to comply with new laws, regulations or
policies. In addition, to ensure the restrictions and conditions of relevant business permits, licences and certificates
are fulfilled, governmental authorities normally conduct regular or special inspections, investigations and inquiries.
If any significant non-compliance is found by the governmental authorities, the Group’s permits, licences and
certificates may be suspended or revoked, and it may receive fines or other forms of penalties, which could have
a material adverse effect on the Group’s business, financial condition, results of operations and prospects.

The Group may not successfully manage its growth.

As the Group continues to grow, it will need to improve its managerial, technical and operational knowledge and
allocation of resources. The Group will also need to implement an effective information management system and
strengthen its management control across its businesses. In order to fund the Group’s ongoing operations and future
growth, the Group will need to have sufficient internal sources of liquidity or access to external financing. Further,
the Group will be required to manage relationships with a greater number of customers, suppliers, contractors,
service providers, lenders and other third parties. The Group may develop or invest in new businesses ancillary to
or related to the Group’s existing businesses and such diversification may place significant demands on the Group’s
management and resources.

The Group may undertake potential acquisitions or enter into new strategic alliances, cooperation agreements,
memorandum of understanding and partnerships with domestic companies as part of its future business expansion
plans, if suitable opportunities in the market arise. However, the Group may not successfully identify new
acquisition opportunities or other opportunities on favourable or acceptable terms to the Group. The Group may
not be able to integrate successfully the acquired business into the Group or deal with difficulties such as loss of
middle management and ground staff and failure to detect and rectify business, operational or financial issues of
the acquired business, and to derive any synergies from such acquisitions, leading to increases in costs, time and
resources. There can be no assurance that the Group will be able to manage its growth successfully or that its
expansion plans will not adversely affect the Group’s existing operations and thereby have a material adverse effect
on the Group's business, financial conditions, results of operations and prospects.

Most of the Group’s business is based in a single geographical region.

Substantially all of the Group’s business, operations and services are located in Pengzhou. Any material regional
adverse events may negatively impact the demand for such services and products in the Pengzhou, which would
in turn affect the revenue and profitability of the Group. Such adverse events include but are not limited to changes
in economic conditions and the regulatory environment, changes in the government’s development plans and
policies, slowdown in the engineering and construction, provision of services or sales and distribution of goods
sectors, decrease in investor confidence within the region, significant natural disasters and man-made incidents.
Due to the limited geographical coverage of its operations, the Group may not be able to effectively manage any
potential losses arising from these adverse events, which may materially and adversely affect the Group’s business,
financial condition, results of operations and prospects.
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Any failure to maintain an effective quality control system could have an adverse effect on the Group’s business
and operations.

The Group relies heavily on its quality control systems to ensure the safety and quality of its projects. Therefore it
needs to maintain an effective quality control system for its construction projects and other operational activities.
The effectiveness of the Group’s quality control system depends significantly on a number of factors, including
the design of the system, the related training programme as well as its ability to ensure that the Group’s employees
adhere to its quality control policies and guidelines. Any failure or deterioration of the Group’s quality control
systems could result in defects in its projects, which in turn may subject the Group to contractual, product liability
and other claims. Any such claims, regardless of whether they are ultimately successful, could cause the Group to
incur significant costs, harm its business reputation and result in significant disruption to its operations.
Furthermore, if any of such claims were ultimately successful, the Group could be required to pay substantial
monetary damages or penalties. Although the Group believes that its quality control systems have functioned
properly, there can be no assurance that failures in its quality control systems will not occur in the future, and any
such failure could have an adverse effect on the Group’s business and operations.

Labour shortages, labour disputes or increases in labour costs of any third-party contractors engaged for the
Group’s projects as well as implementation of PRC employment regulations could materially and adversely
affect the Group’s business, prospects and results of operations.

Many of the Group’s businesses are labour intensive. Increasing awareness of labour protection as well as
increasing minimum wages is likely to increase the labour costs of PRC enterprises in general, including the Group
or the contractors participating in the Group’s projects.

The PRC Labour Contract Law (13 A\ LA 25 )45 [F]7%) became effective on 1 January 2008 and was
amended on 28 December 2012. It imposes more stringent requirements on employers in relation to entry into
fixed-term employment contracts and dismissal of employees. Pursuant to the PRC Labour Contract Law, the
employer is required to make compensation payment to a fixed-term contract employee when the term of their
employment contract expires, unless the employee does not agree to renew the contract even though the conditions
offered by the employer for renewal are the same as or better than those stipulated in the current employment
contract. In general, the amount of compensation payment is equal to the monthly wage of the employee multiplied
by the number of full years that the employee has worked for the employer. A minimum wage requirement has also
been incorporated into the PRC Labour Contract Law.

In addition, unless otherwise prohibited by the PRC Labour Contract Law or objected to by the employees
themselves, the employer is also required to enter into non-fixed-term employment contracts with employees who
have previously entered into fixed-term employment contracts for two consecutive terms. In addition, under the
Regulations on Paid Annual Leave for Employees (¥ 1.7 # SR f4:451), which became effective on 1 January
2008, employees who have worked continuously for more than one year are entitled to paid annual leave ranging
from five to fifteen days, depending on the length of the employees’ working experience. Employees who consent
to waive such vacation at the request of employers shall be compensated an amount equal to three times their
normal daily salaries for each vacation day being waived. As a result of the PRC Labour Contract Law, the Group’s
labour costs (inclusive of those incurred by contractors) may increase.

Further, under the PRC Labour Contract Law, when an employer terminates its PRC employees’ employment, the
employer may be required to compensate them for such amount which is determined based on their length of
service with the employer, and the employer may not be able to efficiently terminate non-fixed-term employment
contracts under the PRC Labour Contract Law without cause. In the event the Group decides to significantly change
or decrease the Group’s workforce, the PRC Labour Contract Law could adversely affect its ability to effect these
changes in a cost-effective manner or in the manner that the Group desires.

As such, labour shortages, labour disputes or increases in labour costs of the Group or third-party contractors could
directly or indirectly prevent or hinder the construction progress, and, if not resolved in a timely manner, could
lead to delays in completing the Group’s projects which could materially and adversely affect the Group’s business,
prospects and results of operations.

The insurance coverage of the Group may not adequately protect it against all operational risks or any potential
liabilities or losses.
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The Group faces various operational risks in connection with its business, including but not limited to:

*  operating limitations imposed by environmental or other regulatory requirements;

*  defective quality of the projects it develops;

*  work-related personal injuries;

*  on-site production accidents;

* construction interruptions caused by operational errors, electricity outages, raw material shortages,
equipment failure and other production risks;

»  credit risks relating to the performance of customers or other contractual third parties;

*  disruption in the global capital markets and the economy in general;

e loss on investments;

e environmental or industrial accidents; and

»  catastrophic events such as fires, earthquakes, explosions, floods or other natural disasters.

The Group maintains insurance coverage for risks including damage to property and assets, employee insurance
and third-party liability where insurance is available at what it considers reasonable commercial terms. The
insurance coverage maintained by the Group may not fully indemnify it for all potential losses, damages or
liabilities relating to property or business operations, particularly those arising from or as a result of war, civil
unrest, terrorism, pollution, fraud, professional negligence and acts of God. If the Group suffers any losses,
damages or liabilities in the course of its operations arising from events for which it does not have any or adequate
insurance cover, it may not have sufficient funds to cover any such losses, damages or liabilities or to replace any
property that has been destroyed. In addition, the Group’s insurers may become impaired and become unable to
meet claims. The occurrence of any of the above events and the resulting payment the Group makes to cover any
losses, damages or liabilities may have a material adverse effect on its business, results of operations and financial
position.

The Group is subject to various environmental, safety and health regulations in the PRC and any failure to
comply with such regulations may result in penalties, fines, governmental sanctions, proceedings or suspension
or revocation of its licenses or permits.

The Group is required to comply with extensive environmental, safety and health regulations in the PRC. Failure
to comply with such regulations may result in fines or suspension or revocation of the Group’s licences or permits
to conduct its business. Given the volume and complexity of these regulations, compliance may be difficult or
involve significant financial and other resources to establish efficient compliance and monitoring systems. There
is no assurance that the Group will be able to comply with all applicable requirements or obtain these approvals
and permits on a timely basis, if at all. In addition, PRC laws and regulations are constantly evolving. There is no
assurance that the PRC government will not impose additional or stricter laws or regulations, which may increase
compliance costs of the Group. Any failure to comply with the current or future environmental, safety and health
regulations may materially and adversely affect the Group’s business, financial condition and results of operations.

The Group’s success depends on the continuing service of its management team and qualified employees and
any failure to attract and retain competent personnel may adversely affect the Group’s business.

The success of the Group’s business has been, and will continue to be, heavily dependent upon the continuing
service of the directors of the Group and members of its senior management. If the Group loses the services of any
of the Group’s key executives and cannot replace them in a timely manner, the Group’s business may be materially
and adversely affected.

In addition, the Group’s success depends on its ability to attract and retain key personnel who possess in-depth
knowledge and understanding of the industries in which the Group invests or operates. These key personnel include
members of the Group’s senior management, experienced finance professionals, project development and
management personnel, and other operation personnel. Competition for attracting and retaining these individuals
is intensive. Such competition may require the Group to offer higher compensation and other benefits in order to
attract and retain qualified professionals, which could materially and adversely affect the Group’s financial
condition and results of operations. As a result, the Group may be unable to attract or retain these personnel to
achieve its business objectives and the failure to do so could severely disrupt its business and prospects. For
example, the Group may not be able to hire enough qualified personnel to support its new investment projects or
business expansion. As the Group expands its business or hires new employees, such new employees may take
time to get accustomed to any new standard procedures and consequently may not comply with the standard
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procedures of such new business in an accurate and timely manner. The occurrence of any of the events discussed
above could lead to unexpected loss to the Group and adversely affect its revenue and financial condition.

The Group may not be able to detect and prevent fraud or other misconduct committed by its employees,
representatives, agents, customers or other third parties.

The Group may be exposed to fraud or other misconduct committed by its employees, representatives, agents,
customers or other third parties that could subject it to financial losses and sanctions imposed by governmental
authorities, which in turn could affect its reputation. Such misconduct could include:

*  hiding unauthorised or unsuccessful activities, resulting in unknown and unmanaged risks or losses;

* intentionally concealing material facts, or failing to perform necessary due diligence procedures designed
to identify potential risks, which are material to the Group in deciding whether to make investments or
dispose of assets;

* improperly using or disclosing confidential information;

* recommending products, services or transactions that are not suitable for the Group’s customers;

*  misappropriation of funds;

*  conducting transactions that exceed authorised limits;

*  engaging in misrepresentation or fraudulent, deceptive or otherwise improper activities when marketing
or selling products;

*  engaging in unauthorised or excessive transactions to the detriment of the Group’s customers;

*  making or accepting bribes;

*  conducting any inside dealing; or

»  otherwise not complying with applicable laws or the Group’s internal policies and procedures.

The Group’s internal control procedures are designed to monitor its operations but may be unable to identify all
incidents of non-compliance or suspicious transactions in a timely manner, if at all. Furthermore, it is not always
possible to detect and prevent fraud and other misconduct, and the precautions the Group takes to prevent and
detect such activities may not be effective. There is no assurance that fraud or other misconduct will not occur in
the future. If such fraud or other misconduct does occur, it may cause negative publicity as a result and have a
material adverse effect on its reputation and business.

The Group may not effectively implement risk management and internal control policies and procedures to
manage its financial risks.

Financial risks are inherent in the Group’s businesses. In order to identify and report risks on a timely basis, the
Group has established its internal protocols and certain governance bodies such as risk control department, legal
department, internal audit department, discipline inspection and supervision department. Despite such systems and
procedures in place, there is no assurance that these systems and procedures will prevent any loss that affects the
Group’s financial conditions. In addition, many of the current systems have a significant manual component. There
are additional risks inherent in any manual risk management system, including human error. The reliability of the
systems and the information generated from them depends on, inter alia, the configuration and design of the
systems, the built-in system control features and the internal control measures surrounding them. Any failure of
internal controls could have a material adverse effect on the Group’s businesses, results of operations and financial
conditions.

The Group may be involved in disputes, legal and other proceedings arising out of its operations from time to
time and may face significant liabilities as a result.

The Group may from time to time be involved in disputes with various parties involved in its business, including
contractors, tenants, suppliers and purchasers. Such disputes may lead to legal or other proceedings and they may
damage the Group’s reputation, increase the Group’s costs of operations and divert the Group’s management’s
attention from daily business operations. In addition, where regulatory bodies or governmental authorities disagree
with the Group’s conduct in respect of its operations, the Group may be subject to administrative proceedings and
unfavourable decrees that could result in liabilities and delays to its projects. There is no assurance that the Group
or its subsidiaries will not be so involved in any major legal or other proceedings in the future which may subject
the Group to significant liabilities and may materially and adversely affect the Group’s business, financial condition,
results of operations and prospects.
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The Group’s business may be affected by natural disasters, epidemics and other acts of God.

The Group’s business is subject to general economic and social conditions in the PRC. Natural disasters, epidemics
and other acts of God which are beyond the Group’s control may adversely affect the economy, infrastructure and
livelihood of the people in the PRC. The occurrences of COVID-19 (including any variants thereof), Middle East
Respiratory Syndrome (MERS), Severe Acute Respiratory Syndrome (SARS), H5SN1 avian flu, human swine flu
(also known as Influenza A or HIN1) or H7N9 avian flu, depending on their scale, have caused and may continue
to cause different degrees of damage to the national and local economies in the PRC.

In particular, the outbreak of COVID-19 had widely affected Asia, Europe, North America and other regions.
Measures for combating the outbreak, including quarantine of infected and suspect cases, lockdown of cities with
high risks of infection, cancellation of trains and flights and other restrictions on travel and business operations,
had caused adverse impact on the Group’s business operations in early 2020. Nevertheless, since the second quarter
of 2022, many restrictions in China had been lifted and the level of business activities had been restoring in
response to the significant decrease of new reported cases. As a result, the economy of the PRC has been
recovering. However, there can be no assurance that any possible future spread of COVID-19, its variants or other
disasters, as well as responses imposed by the PRC government or the rest of the world to contain the spread, will
not materially and adversely affect the Group’s business, financial condition and results of operations.

Any possible recurrence of the COVID-19, SARS or an outbreak of any other epidemics in the PRC, such as the
H5N1 or the H7N9 avian flu, especially in Changzhou or in Jintan District, may delay completion of the Group’s
projects under construction as scheduled, causing substantial increase in the Group’s costs, which may result in a
material impact on the Group’s related businesses, which in turn may adversely affect the Group’s results of
operations, financial condition and prospects. In addition, if any of the employees of the Group are affected by any
severe communicable disease, including COVID-19 or its variants, it may cause a temporary closure of the
facilities or construction sites of the Group to prevent the spread of the disease, which could materially and
adversely affect the business, results of operations and financial condition of the Group. The spread of any severe
communicable disease in Changzhou or in Jintan District may also affect the operations of the suppliers of the
Group, which could in turn materially and adversely affect the business, results of operations, financial condition
and prospects of the Group.

Moreover, the PRC had experienced natural disasters such as earthquakes, floods and droughts in the past few
years. For example, in June 2020, weeks of torrential rain flooded provinces throughout southern China, causing
landslides, bursting dikes, forcing the evacuation of local residents and resulting in billions of Renminbi in
economic losses. In May 2008 and April 2010, the PRC experienced earthquakes in Sichuan Province and Qinghai
Province, respectively, resulting in the death of tens of thousands of people. Since the beginning of 2010, there
have occurred severe droughts in south-western China, resulting in significant economic losses in these areas.

As the Group’s businesses are dependent on economic conditions in the PRC as a whole, any future occurrence of
severe natural disasters in the PRC may adversely affect its economy and, in turn, the Group’s businesses and
results of operations. There is no assurance that any future occurrence of natural disasters or outbreak of avian
influenza, severe acute respiratory syndrome, swine influenza or other epidemics or the measures taken by the
PRC Government or other countries in response to such events will not seriously disrupt the Group’s operations
or those of the Group’s business partners or prospective investors in the Group’s, which may have a material
adverse effect on the Group’s results of operations.

Historical financial information of the Group may not be indicative of its current or future results of operations.

The historical financial information of the Group is not indicative of its future financial results. This financial
information is not intended to represent or predict the results of operations of any future periods. The Group’s
future results of operations may change materially if its future growth does not follow the historical trends for
various reasons, including factors beyond its control, such as changes in economic environment, PRC
environmental rules and regulations and the competitive landscape of the industries in which the Group operates
its business. Furthermore, the future results of operations of the Group may also fluctuate or change materially due
to the business model of the Group and the accounting treatments applied thereto. Since historical financial
information of the Group may not be indicative of its current or future results of operations, there is no assurance
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that the Group will not record an operating loss in the future, which may have a negative effect on the Group’s
financial condition, results of operations and prospects.

Public corporate disclosure about the Issuer may be limited.

As the Issuer is not listed on any stock exchange, there may be less information about it publicly available than is
regularly made available by listed companies.

The corporate ratings of the Issuer may be lowered or withdrawn in the future.

The Issuer is rated “BBB+”, with a stable outlook, by Lianhe Ratings. However, a rating may not remain for any
given period of time and could be lowered or withdrawn entirely by the rating agency. A rating is not a
recommendation to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any
time. The Issuer has no obligation to inform holders of the Bonds of any such revision, suspension or withdrawal.
A reduction, suspension or withdrawal at any time of the corporate ratings may adversely affect the market price
of the Bonds.

The Group’s auditors have been subject to administrative penalties and there can be no assurance that the
Group’s auditors will not be subject to further actions from the authorities which might impact their capacity
as independent auditors of the Group and their business in the future.

The Audited Consolidated Financial Statements included in this Offering Circular have been audited by Asia
Pacific. Asia Pacific has recently been subject to administrative penalties by the Ministry of Finance in August
2024. Such administrative penalties include fines and suspension from business operations for 12 months (the
“Incident”). As at the date of this Offering Circular, the consequences of the Incident remain uncertain and there
can be no assurance that the Incident would not impact the Audited Consolidated Financial Statements or the
capacity of the Auditors as independent auditors of the Group. The investors should consult their own professional
advisers for an understanding of the impact and/or consequences of the Incident.

RISKS RELATING TO THE PRC
The Group is subject to the political and economic risks of doing business in the PRC.

The PRC economy differs from the economies of most developed countries in many respects, including, but not
limited to the extent of government involvement; level of development; growth rate; economic and political
structure; the control of foreign exchange; allocation of resources; and regulation of capital reinvestment. While
the PRC economy has experienced significant growth in the past 20 years, growth has been uneven, both
geographically and among the various sectors of the economy. The PRC government has implemented various
measures to encourage economic growth and guide the allocation of resources. Some of these measures benefit
the overall PRC economy but may also have a negative effect on the Group’s operations. For example, the Group’s
business and financial condition may be adversely affected by the PRC government’s control over capital
investments or any changes in tax regulations or foreign exchange controls that are applicable to it.

The PRC economy has been transitioning from a planned economy to a more market-oriented economy. Although
in recent years the PRC government has implemented measures emphasising the utilisation of market forces for
economic reform, the reduction of state ownership of productive assets and the establishment of sound corporate
governance in business enterprises, a substantial portion of productive assets in the PRC is still owned by the PRC
government. In addition, the PRC government continues to play a significant role in regulating the development
of industries in the PRC by imposing top-down policies. It also exercises significant control over PRC economic
growth through the allocation of resources, controlling the payment of foreign currency-denominated obligations,
setting monetary policy and providing preferential treatment to particular industries or companies. There is no
assurance that future changes in the PRC’s political, economic and social conditions, laws, regulations and policies
will not have a material adverse effect on the Group’s current or future business and financial condition.

Interpretation and implementation of PRC laws and regulations involves uncertainties.
The Issuer and its subsidiaries are incorporated and exist under the laws of the PRC. The Chinese legal system is
based on written statutes. Prior court decisions may be cited for reference but are not binding on subsequent cases

and have limited precedential value. Since 1979, the Chinese legislative bodies have promulgated laws and
regulations dealing with such economic matters as foreign investment, corporate organisation and governance,
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commerce, taxation and trade. However, as these laws and regulations are constantly evolving uncertainties. As
the Chinese legal system develops, there can be no assurance that changes in such laws and regulations, or in their
interpretation or enforcement, will not have an effect on the business operations.

In addition, many of the PRC laws and regulations are relatively new and evolving, subject to different
interpretations, and may be inconsistently implemented and enforced. Only limited volumes of published court
decisions may be cited for reference, and such cases have limited precedential value as they are not binding on
subsequent cases. These uncertainties relating to the interpretation, implementation and enforcement of PRC laws
and regulations and a system of jurisprudence that gives only limited precedential value to prior court decisions
can affect the legal remedies and protections available to investors, and can adversely affect the value of your
vestment.

Furthermore, the administration of PRC laws and regulations may be subject to a certain degree of discretion by
the executive authorities. This has resulted in the outcome of dispute resolutions not being as consistent or
predictable compared to more developed jurisdictions. In addition, it may be difficult to obtain a swift and equitable
enforcement of laws in China, or the enforcement of judgments by a court of another jurisdiction. These
uncertainties relating to the interpretation and implementation of PRC laws and regulations may adversely affect
the legal protections and remedies that are available to the Group in its operations and to holders of the Bonds.

Investors may experience difficulties in effecting service of legal process, enforcing foreign judgments or
bringing original actions in the PRC based on Hong Kong or other foreign laws against the Group and its
directors, supervisors or senior management.

The Issuer is a company incorporated under the laws of the PRC with all of its assets located in the PRC. In addition,
all of its directors, supervisors and members of its senior management reside within the PRC, and substantially all
of the assets owned by these persons are located within the PRC. As a result, it may not be possible to affect service
of process outside the PRC upon its directors, supervisors, executive officers or members of its respective senior
management, including with respect to matters arising under applicable securities laws. Furthermore, an original
action may be brought in the PRC against the Issuer, or its directors, supervisors, executive officers or members of
its respective senior management only if the actions are not required to be arbitrated by PRC law and their
respective articles of association, and only if the facts alleged in the complaint give rise to a cause of action under
PRC law. In connection with any such original action, a PRC court may award civil liability, including monetary
damages.

The PRC government’s control of foreign currency may limit the Group’s foreign exchange transactions.

Substantially all of the Group’s revenues and expenses are denominated in Renminbi, which is not currently a
freely convertible currency. Conversion and remittance of foreign currencies are subject to PRC laws and
regulations that affect exchange rates and foreign exchange transactions. Under the current PRC foreign exchange
control system, foreign exchange transactions under the Group’s current account do not require prior approval
from SAFE, but the Group is required to present documentary evidence of such transactions and conduct such
transactions at designated foreign exchange banks. Foreign exchange transactions under the capital account
conducted by the Group, however, must be approved in advance by SAFE or registered with SAFE upon approval
of other competent authorities, including NDRC and the Ministry of Commerce of the People’s Republic of China.

There can be no assurance that policies regarding foreign exchange transactions under current accounts or capital
accounts will continue in the future. The PRC government may restrict future access to foreign currencies under
current or capital account transactions at its discretion. A change in policy could restrict the Group’s ability to
obtain sufficient foreign currency, which could have an effect on the Group’s ability to meet foreign exchange
requirements. In addition, foreign exchange transactions under current accounts may no longer be freely
convertible and could require the approval of the SAFE. Failure to obtain approval from the SAFE to convert
Renminbi into any foreign currency for foreign exchange transactions could have an adverse effect on the Group’s
results of operations and financial condition. Moreover, if the Group was unable to obtain sufficient foreign
currency, it might not be able to pay interest to the holders of the Bonds in foreign currencies.

Any depreciation of the Renminbi may materially and adversely affect the Group’s ability to fulfil its payment
obligations under the Bonds.
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The Group receives substantially all of its revenues in Renminbi, which currently is not a freely convertible
currency. A portion of these revenues must be converted into other currencies to allow it to make payments on
obligations denominated in currencies other than the Renminbi such as the Bonds.

The value of the Renminbi against the U.S. dollar and other currencies fluctuates and is affected by, among other
things, changes in China’s political and economic conditions. On 21 July 2005, the PRC government introduced a
managed floating exchange rate system to allow the value of the Renminbi to fluctuate within a regulated band
based on market supply and demand and by reference to a basket of currencies. Since then, the PRC government
has made, and may in the future make, further adjustments to the exchange rate system. The PBOC announces the
closing price of a foreign currency traded against the Renminbi in the inter-bank foreign exchange market after the
closing of the market on each working day, and makes it the central parity for the trading against the Renminbi on
the following working day. The PBOC surprised markets in August 2015 by thrice devaluing the Renminbi,
lowering its daily mid-point trading price significantly against the U.S. dollar. The currency devaluation of the
Renminbi was intended to bring it more in line with the market by taking market signals into account. The
Renminbi depreciated significantly against the U.S. dollar following this August 2015 announcement by the PBOC
and hit record lows since 2008 against the U.S. dollar in 2016. Following the gradual appreciation of Renminbi in
2017, Renminbi experienced a recent depreciation in value against U.S. dollar following a fluctuation in 2018 and
early 2019. On 5 August 2019, the PBOC set the Renminbi’s daily reference rate above 7 per U.S. dollar for the
first time in over a decade amidst an uncertain trade and global economic climate. With an increased floating range
of the Renminbi’s value against foreign currencies and a more market-oriented mechanism for determining the
mid-point exchange rates, the Renminbi may further appreciate or depreciate significantly in value against the U.S.
dollar or other foreign currencies in the long-term. Any significant depreciation of the Renminbi may adversely
affect the value of the Group’s businesses. In addition, there are limited instruments available for the Group to
reduce its foreign currency risk exposure at reasonable costs. All of these factors could materially and adversely
affect the businesses, financial conditions and results of operations of the Group.

The Group’s operations may be affected by rising inflation rates within the PRC.
y g

Economic growth in the PRC has historically been accompanied by periods of high inflation. The PRC Government
has implemented various policies from time to time to control inflation. The PRC Government has periodically
introduced measures in certain sectors to avoid overheating of the economy, including tighter bank lending policies,
increases in bank interest rates, and measures to curb inflation, which has resulted in a decrease in the rate of
inflation. The global economic crisis resulted in a slowing of the rate of inflation in January 2009 and thereafter
into negative territory until November and December 2009 according to the National Bureau of Statistics of the
PRC. In 2011, the annual inflation rate was 5.4 per cent. which led to the PRC Government raising lending interest
rates and the reserve requirements for banks six times in 2011 to counter accelerating inflation. According to the
National Bureau of Statistics of the PRC, the annual inflation rate for 2012 and 2013 fell to 2.6 per cent. as a result
of the slowing economy and weakening further to 2 per cent. in 2014, below the 3.5 per cent. target set by the PRC
government. The PBOC, in its quarterly monetary policy report issued on 10 February 2015, noted that inflation
figures had dropped to its lowest level in more than five years and that it would continue with its prudent monetary
policy to ensure continuity and stability as the economy undergoes structural adjustments to its economic model.
Recently, concerns have arisen over deflationary pressures in China as a result of weak domestic demand. A
prolonged period of deflation may result in falling profits, closure of businesses, shrinking employment and
incomes and increasing defaults on loans by companies and individuals, any of which could adversely affect the
Group’s business, financial condition or results of operations.

RISKS RELATING TO THE BONDS AND THE STANDBY LETTER OF CREDIT

The PRC government (including the Pengzhou Government and Pengzhou Finance Bureau) is not an obligor
and shall under no circumstances have any obligation arising out of or in connection with the Bonds or the
relevant transaction documents in lieu of the Group.

The PRC government (including the Pengzhou Government and Pengzhou Finance Bureau) is not an obligor and
shall under no circumstances have any obligation arising out of or in connection with the Bonds or the transaction
documents in lieu of the Issuer. This position has been reinforced by Circular 23, Circular 706 and Circular 666.

Pengzhou Finance Bureau, as a department of the Pengzhou Government and the ultimate majority shareholder of
the Issuer, only has limited liability in the form of its equity contribution in the Issuer. As such, the PRC government
(including the Pengzhou Government and Pengzhou Finance Bureau) does not have any payment or other
obligations under the Bonds or the transaction documents. The Bonds are solely to be repaid by the Issuer as an
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obligor under the relevant transaction documents and as an independent legal person. In addition, the fact that the
Issuer is beneficially controlled and majority owned by Pengzhou Finance Bureau does not necessarily correlate
to, or provide any assurances as to, the Group’s financial conditions.

Therefore, investors should base their investment decision only on the financial condition of the Issuer and the
Group and base any perceived credit risk associated with an investment in the Bonds only on the Group’s own
financial information reflected in its financial statements. In the event the Issuer does not fulfil its obligations
under the Bonds, investors will only be able to claim as an unsecured creditor against the Issuer and its assets, and
not any other person including the PRC government, the Pengzhou Government, Pengzhou Finance Bureau or any
other local or municipal government. As Circular 23 and Circular 706 are relatively new and given the limited
volume of published decisions related to these circulars, the interpretation and enforcement of these laws and
regulations involve uncertainties.

Any failure to complete the relevant filings with SAFE within the prescribed time frame following the
completion of the issue of the Bonds may have adverse consequences for the Issuer and/or the Bondholders.

In accordance with the Administrative Measures for Foreign Debt Registration (¥ & 5C & ¥ ¥ V%) (the
“Foreign Debt Registration Measures”) issued by SAFE on 28 April 2013, which came into effect on 13 May
2013, and amended on 4 May 2015 and any implementation rules, reports, certificates or guidelines as issued by
the SAFE from time to time and the Notice on Issues Relating to Macro-prudential Management of Overall Cross-
border Financing (" [\ FGSRAT B 7 4 10145 125 35 flh % 22 180 o AU 24 I 3 L (0D R0 (B 9% [2017] 9 55%))
promulgated by the PBOC on 11 January 2017, an issuer of foreign debts shall complete the foreign debt
registration in respect of its issue of foreign debts with the local branch of SAFE in accordance with applicable
laws and regulations. According to the Operating Guidelines for Administration of Foreign Debt Registration (4}
i B R0 B B 45 5]) promulgated together with the Foreign Debt Registration Measures, all bonds issued
overseas by domestic institutes shall be filed with the SAFE local branch for Foreign Debt Registration within
fifteen PRC Business Days after the Issue Date, regardless the length of the bond. Before such registration of the
Bonds is completed, it is uncertain whether the Bonds are enforceable under PRC law and it may be difficult for
Bondholders to recover amounts due from the Issuer, and the Issuer may not be able to remit the proceeds of the
offering into the PRC or remit money out of the PRC in order to meet its repayment obligations under the Bonds.
Pursuant to article 27(5) of the Foreign Debt Registration, failure to comply with the registration requirements
may result in the imposition on the Issuer a warning and fine as set forth in article 48 of the Foreign Exchange
Administrative Regulations (7N & PE4%1) promulgated by the State Council in 2008. However, pursuant to
article 40 of the Foreign Debt Administration Provisional Rules (#Mg & ¥ 17 ##%) promulgated by MOF, the
NDRC and SAFE on 8 January 2003, failure by a domestic entity to register a foreign debt contract will render the
contract not legally binding and unenforceable. Under the Terms and Conditions of the Bonds, the Issuer has
undertaken to use its best endeavours, and it intends, to complete the registration of the Bonds with SAFE within
120 Registration Business Days of the Issue Date. In the unlikely event that having used its best endeavours, the
Issuer is unable to complete such registration within the abovementioned time period, investors will have the right
to require the Issuer to redeem the portions of Bonds held by them. Notwithstanding such right, the Issuer may
have difficulty in remitting funds offshore to service payments in respect of the Bonds and investors may encounter
difficulties in enforcing judgments obtained in the Hong Kong courts with respect to the Bonds and the Trust Deed
in the PRC. In such circumstances, the value and secondary market price of the Bonds may also be materially and
adversely affected.

Any failure to complete the relevant filings under the NDRC Circular within the prescribed time frame following
the completion of the issue of the Bonds may have adverse consequences for the Issuer and/or the investors of
the Bonds.

NDRC issued the Circular on Promoting the Reform of the Administrative System on the Issuance by Enterprises
of Foreign Debt Filings and Registrations (€[5 5< # J& [0 23 B > #1838 9847 SME i 58 6 A0 ) B BRSO 1Y)
JEAED ) (FEMIMNE[2015]2044 5E) (the “NDRC Circular”) on 14 September 2015, which ceased to be effective
on 10 February 2023. According to the NDRC Circular, domestic enterprises and their overseas controlled entities
shall procure the registration of any debt securities with a maturity of more than one year issued outside the PRC
with NDRC prior to the issue of the securities.

On 5 January 2023, the NDRC issued the NDRC Administrative Measures, which came into effect on 10 February
2023 and has replaced the NDRC Circular. In accordance with the NDRC Administrative Measures, the Issuer has
obtained the NDRC pre-issuance registration certification on 24 April 2024 which remains in full force and effect
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as at the date of this Offering Circular, and the Issuer shall comply with the provisions relating to foreign debt risk
management and interim and ex-post supervision under the NDRC Administrative Measures. If the Issuer fails to
report relevant information according to the NDRC Administrative Measures, the examination and registration
authorities shall, depending on the seriousness of the circumstances, impose disciplinary measures such as
interviews and public warnings on the Issuer concerned and its principal responsible person, etc.

Potential investors of the Bonds are advised to exercise due caution when making their investment decisions. The
Issuer has undertaken to file or cause to be filed with the NDRC the requisite information and documents in respect
of the Bonds within the relevant prescribed timeframes after the Issue Date in accordance with the NDRC
Administrative Measures.

A trading market for the Bonds may not develop, and there are restrictions on resale of the Bonds.

The Bonds are a new issue of securities for which there is currently no trading market. The Joint Lead Managers
are not obligated to make a market in the Bonds, and if the Joint Lead Managers do so they may discontinue such
market making activity at any time without notice at their sole discretion. Further, the Bonds may be allocated to
a limited number of investors, in which case liquidity may be limited. In addition, the Bonds are being offered
pursuant to exemptions from registration under the Securities Act and, as a result, the holders of the Bonds will
only be able to resell the Bonds in transactions that have been registered under the Securities Act or in transactions
not subject to or exempt from registration under the Securities Act. It is your obligation to ensure that your offers
and sales of the Bonds within the United States and other countries comply with applicable securities laws. Please
see “Subscription and Sale”. The Issuer cannot predict whether an active trading market for the Bonds will develop
or be sustained.

Investors in the Bonds may be subject to foreign exchange risks.

The Bonds are denominated and payable in U.S. dollars. An investor who measures investment returns by reference
to a currency other than the U.S. dollars would be subject to foreign exchange risks by virtue of an investment in
the Bonds, due to, among other things, economic, political and other factors over which the Group has no control.
Depreciation of the U.S. dollars against such currency could cause a decrease in the effective yield of the Bonds
below their stated coupon rates and could result in a loss when the return on the Bonds is translated into such
currency. In addition, there may be tax consequences for investors as a result of any foreign currency gains resulting
from any investment in the Bonds.

International financial markets and world economic conditions may adversely affect the market price of the
Bonds.

The market price of the Bonds may be adversely affected by declines in the international financial markets and
world economic conditions. The market for Chinese securities is, to varying degrees, influenced by economic and
market conditions in other markets, especially those in Asia. Although economic conditions are different in each
country, investors’ reactions to developments in one country can affect the securities markets and the securities of
issuers in other countries, including China. Since the sub-prime mortgage crisis in 2008, the international financial
markets have experienced significant volatility. If similar developments occur in the international financial markets
in the future, the market price of the Bonds could be adversely affected.

For the past three decades, the PRC government authorities have implemented economic reform measures to
emphasise the utilisation of the market as a fundamental factor in resource allocation. The PRC’s economy has
been transitioning from a planned economy to a more market-oriented economy. From time to time, the PRC
government authorities implement various macro-economic and other policies and measures, including
contractionary or expansionary policies and measures at times of or in anticipation of changes in the PRC’s
economic conditions, to sustain economic stability and utilise new sources of economic growth. Economic reform
measures, however, may be adjusted, modified or applied inconsistently from industry to industry or across
different regions of the country, as economic reform is a developing process. As a result, the Group may not
continue to benefit from all, or any, of these measures. In addition, it cannot be accurately predicted whether
changes in the PRC’s political, economic and social conditions, laws, regulations and policies will have any
adverse effect on its current or future business, financial condition and results of operations. For instance, the
United States and China have recently been involved in controversy over trade barriers that have threatened a trade
war between the countries. Both countries have implemented or have proposed to implement tariffs on certain
imported products from the other. Sustained tension between the United States and China over trade policies could
significantly undermine the stability of the global and China’s economy. Any severe or prolonged slowdown or
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instability in the global or China’s economy may materially and adversely affect its business, financial condition
and results of operations. From a global perspective, any further tightening of liquidity in the global financial
markets may negatively affect the Group’s liquidity, to the extent the Group is looking for expansion overseas.

The Issuer may not be able to redeem the Bonds upon the due date for redemption thereof.

The Issuer may, on the occurrence of a Change of Control or No Registration Event, at maturity or upon a Pre-
funding Failure or an Event of Default, be required to redeem all of the Bonds. If such an event were to occur, the
Issuer may not have sufficient cash in hand and may not be able to arrange financing to redeem the Bonds in time,
or on acceptable terms, or at all. The ability to redeem the Bonds in such event may also be limited by the terms
of other debt instruments. The Issuer’s failure to repay, repurchase or redeem tendered Bonds could constitute an
event of default under the Bonds, which may also constitute a default under the terms of the Issuer’s or its
subsidiaries’ other indebtedness.

The Bonds may be redeemed by the Issuer prior to maturity.

The Issuer may redeem the Bonds at its option, in whole but not in part, at a redemption price equal to their
principal amount, together with interest accrued up to but excluding the date fixed for redemption if, subject to
certain conditions, as a result of a change in or amendment to tax laws or regulations, the Issuer has or will become
obliged to pay Additional Tax Amounts, as further described in Condition 7(b) of the Terms and Conditions of the
Bonds. If the Issuer redeems the Bonds prior to the Maturity Date, investors may not receive the same economic
benefits they would have received had they held the Bonds to maturity, and they may not be able to reinvest the
proceeds they receive in a redemption in similar securities. In addition, the Issuer’s ability to redeem the Bonds
may reduce the market price of the Bonds.

The Issuer may issue additional Bonds in the future.

The Issuer may, from time to time, and without the consent of the Bondholders, create and issue further bonds
having the same terms and conditions as the Bonds in all respects (or in all respects except for the issue date, the
first payment of interest on them and the timing for complying with the Registration Conditions (as defined in the
Terms and Conditions of the Bonds) and making of the Foreign Debt Registration (see “Terms and Conditions of
the Bonds — Further Issues”) or otherwise raise additional capital through such means and in such manner as it
may consider necessary. There can be no assurance that such future issuance or capital raising activity will not
adversely affect the market price of the Bonds.

The liquidity and price of the Bonds following the offering may be volatile.

The price and trading volume of the Bonds may be volatile. Factors such as variations in the Issuer’s consolidated
revenues, earnings and cash flows and proposals of new investments, strategic alliances and/or acquisitions,
interest rate fluctuations in prices for the securities of comparable companies, any adverse change in the credit
rating, revenues, earnings, results of operations or otherwise in the financial condition of the LC Bank could cause
the price of the Bonds to change. Any such developments may result in large and sudden changes in the volume
and price at which the Bonds trade. There is no assurance that these developments will not occur in the future.

The Bonds may not be a suitable investment for all investors seeking exposure to green or equivalently labelled
assets.

In connection with the issue of the Bonds, the Issuer engaged Lianhe Green to provide second party opinions on
the Sustainable Finance Framework (the “Second Party Opinion”) confirming that the Sustainable Finance
Framework aligns with the Sustainability Bond Guidelines (SBG) (June 2021 Edition), the Green Bond Principles
(GBP) (June 2021 Edition), the Social Bond Principles (SBP) (June 2023 Edition), the Green Loan Principles
(GLP) (February 2023 Edition), and the Social Loan Principles (SLP) (February 2023 Edition). The Sustainable
Finance Framework outlines the eligibility criteria of “Eligible Green and Social Projects” (as described in the
Sustainable Financing Framework) and how the Issuer manages and reports on the use of proceeds.

It is the Issuer’s intention to apply an amount equal to the proceeds from the offering of the Bonds specifically for
Eligible Green and Social Projects. Prospective investors should have regard to the information set out in this
Offering Circular regarding such use of proceeds and must determine for themselves the relevance of such
information for the purpose of any investment in the Bonds together with any other investigation such investor
deems necessary. In particular no assurance is given by the Issuer, the Sustainable Structuring Advisor or any Joint
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Lead Manager that the use of such proceeds for any Eligible Green and Social Projects will satisfy, whether in
whole or in part, any present or future investor expectations or requirements as regards any investment criteria or
guidelines with which such investor or its investments are required to comply, whether by any present or future
applicable law or regulations or by its own by-laws or other governing rules or investment portfolio mandates, in
particular with regard to any direct or indirect environmental, sustainability or social impact of any projects or
uses, the subject of or related to, any Eligible Green and Social Projects.

Furthermore, it will not be an Event of Default (as defined in the Terms and Conditions of the Bonds) if (i) the
Issuer fails to comply with the obligations set out in the Sustainable Finance Framework and/or (ii) any Second
Party Opinion issued in connection with such Sustainable Finance Framework were to be withdrawn. Such failure
may affect the value of the Bonds and/or may have consequences for certain investors with portfolio mandates to
invest in green, social or equivalently labelled assets. Therefore, the Bonds may not be a suitable investment for
all investors seeking exposure to green or equivalently labelled assets.

There is currently no market consensus on what precise attributes are required for a particular project to be defined
as “green”, “social”, “sustainable” or other equivalent label and therefore no assurance can be provided to potential
investors that the Eligible Green and Social Projects meet or will continue to meet the relevant eligibility criteria
or meet all investor expectations regarding social impact. Although applicable social projects are expected to be
selected in accordance with the categories recognised in various principles described in the Sustainable Finance
Framework and are expected to be developed in accordance with applicable legislation and standards, there can be
no guarantee that adverse social and/or environmental developments will not occur during the design, construction,
commissioning and/or operation of any such Eligible Green and Social Projects. In addition, where any negative
impacts are insufficiently mitigated, green or social projects may become controversial, and/or may be criticised
by activist groups or other stakeholders.

None of the Sustainable Structuring Advisor, the Joint Lead Managers, the Trustee, the Agents, the Pre-funding
Account Bank or the LC Proceeds Account Bank or their respective directors, officers, employees, representatives,
agents, advisers or affiliates or any person who controls any of them makes any representation or warranty, express
or implied, concerning any information in the Sustainable Finance Framework, and nothing contained in the
Sustainable Finance Framework is, or shall be relied upon as, a promise or representation, from the Sustainable
Structuring Advisor or the Joint Lead Managers. None of the Sustainable Structuring Advisor, the Joint Lead
Managers, the Trustee, the Agents, the Pre-funding Account Bank or the LC Proceeds Account Bank or their
respective directors, officers, employees, representatives, agents, advisers or affiliates or any person who controls
any of them accept any responsibility for the contents of the Sustainable Finance Framework.

No assurance can be provided with respect to the suitability or reliability of any Second Party Opinion or that the
Bonds will conform to the Sustainable Finance Framework. Neither the independent assurance provider nor the
Sustainable Structuring Advisor, the Joint Lead Managers, the Trustee, the Agents, the Pre-funding Account Bank,
the LC Proceeds Account Bank or their respective directors, officers, employees, representatives, agents, advisers
or affiliates or any person who controls any of them have undertaken, or are responsible for, any assessment of the
eligibility of projects within the definition of Eligible Green and Social Projects or the monitoring of the use of
proceeds from the offering of the Bonds. None of the Issuer, the Sustainable Structuring Advisor, the Joint Lead
Managers, the Trustee, the Pre-funding Account Bank, the LC Proceeds Account Bank or the Agents or their
respective directors, officers, employees, representatives, agents, advisers or affiliates or any person who controls
any of them makes any representation or assurance as to the suitability for any purpose of any Second Party
Opinion or (i) whether the Bonds will meet investor criteria and expectations regarding environmental/social
impact and sustainability performance for any investors, or (ii) the characteristics of the Eligible Social Projects,
including their environmental, social and sustainability criteria, or (iii) whether the use of an amount equivalent to
the net proceeds will be used for Eligible Social Projects. Each potential purchaser of the Bonds should determine
for itself the relevance of the information contained in this Offering Circular regarding the use of proceeds and its
purchase of the Bonds should be based upon such investigation as it deems necessary.

In the event that the Bonds are included in any dedicated “green”, “social”, “environmental”, “sustainable” or other
equivalently-labelled index, no representation or assurance is given by the Issuer, the Sustainable Structuring
Advisor, the Joint Lead Managers, the Trustee, the Agents, the Pre-funding Account Bank or the LC Proceeds
Account Bank or their respective directors, officers, employees, representatives, agents, advisers or affiliates or
any person who controls any of them or any other person that such listing or admission, or inclusion in such index,
satisfies any present or future investor expectations or requirements as regards to any investment criteria or
guidelines with which such investor or its investments are required to comply, whether by any present or future
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applicable laws or regulations or by its own constitutive documents or other governing rules or investment portfolio
mandates.

If any of the Issuer or its subsidiaries is unable to comply with the restrictions and covenants in its respective
debt agreements, or the Bonds, there could be a default under the terms of these agreements, or the Bonds,
which could cause repayment of the relevant debt to be accelerated.

If the Issuer is unable to comply with the restrictions and covenants in the Bonds, or if any of the Issuer or its
subsidiaries is unable to comply with its current or future debt obligations and other agreements, there could be a
default under the terms of these agreements. In the event of a default under these agreements, the holders of the
debt could terminate their commitments to lend to the Issuer or its relevant subsidiary, accelerate repayment of the
debt, declare all amounts borrowed due and payable or terminate the agreements, as the case may be. Furthermore,
some of the Group’s debt agreements, and the Bonds, contain (or may in the future contain) cross-acceleration or
cross-default provisions. As a result, the default by the Issuer or such subsidiary under one debt agreement may
cause the acceleration of repayment of debt, including the Bonds, or result in a default under its other debt
agreements, including the Bonds. If any of these events occur, there can be no assurance that the assets and cash
flows of the Issuer and its subsidiaries would be sufficient to repay in full all of their indebtedness, or that they
would be able to find alternative financing. Even if alternative financing could be obtained, there can be no
assurance that it would be on terms that are favourable or acceptable to the Issuer or its subsidiaries.

Modifications and waivers may be made in respect of the Terms and Conditions of the Bonds, the Trust Deed
and the Standby Letter of Credit by the Trustee or less than all of the holders of the Bonds that may be adverse
to the interests of individual holders of the Bonds.

The Terms and Conditions of the Bonds contain provisions for calling meetings of Bondholders to consider matters
affecting their interests generally. These provisions permit defined majorities to bind all Bondholders, including
those Bondholders who do not attend and vote at the relevant meeting and those Bondholders who vote in a manner
contrary to the majority. There is a risk that the decision of the majority of holders of the Bonds may be adverse to
the interests of the individual holders of the Bonds.

The Terms and Conditions of the Bonds also provide that the Trustee may, without the consent of Bondholders,
agree to (i) any modification of the Terms and Conditions of the Bonds or any of the provisions of the Trust Deed,
the Agency Agreement or the Standby Letter of Credit that is, in its opinion, of a formal, minor or technical nature
or is made to correct a manifest error or to comply with any mandatory provision of law, (ii) any other modification
(except as mentioned in the Trust Deed), and any waiver or authorisation of any breach or proposed breach, of any
of the Terms and Conditions of the Bonds or any of the provisions of the Trust Deed, the Agency Agreement or
the Standby Letter of Credit that is, in the opinion of the Trustee, not materially prejudicial to the interests of the
Bondholders, and (iii) any amendment or supplement to, or a replacement of, the Standby Letter of Credit in
connection with a future issue of bonds pursuant to Condition 16 of the Terms and Conditions of the Bonds to
reflect the new aggregate principal amount of the Bonds following such issue.

The Trustee may request Bondholders to provide an indemnity and/or security and/or pre-funding to its
satisfaction.

In certain circumstances (including without limitation the giving of notice to the Issuer pursuant to Condition 10
of the Terms and Conditions of the Bonds and the taking of such steps and/or actions and/or the instituting of such
proceedings against the Issuer or the LC Bank pursuant to Condition 14 of the Terms and Conditions of the Bonds),
the Trustee may (at its sole and absolute discretion) request Bondholders to provide an indemnity and/or security
and/or pre-funding to its satisfaction before it takes any steps and/or actions and/or institutes any proceedings on
behalf of Bondholders. The Trustee shall not be obliged to take any such steps and/or actions and/or institute any
such proceedings if not indemnified and/or secured and/or pre-funded to its satisfaction. Negotiating and agreeing
to an indemnity and/or security and/or pre-funding can be a lengthy process and may impact on when such steps
and/or actions can be taken and/or when such proceedings can be instituted. The Trustee may not be able to take
such steps and/or actions and/or institute such proceedings, notwithstanding the provision of an indemnity and/or
security and/or pre-funding to it, in breach of the terms of the Trust Deed and in such circumstances or where there
is uncertainty or dispute as to the applicable laws or regulations, to the extent permitted by the agreements and the
applicable law, it will be for the Bondholders to take such steps and/or actions and/or institute such proceedings
directly.
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Only a single drawing is permitted under the Standby Letter of Credit and the Bonds will be mandatorily
redeemed upon a Pre-funding Failure.

The Bonds will have the benefit of the Standby Letter of Credit issued by the LC Bank in favour of the Trustee on
behalf of itself and the Bondholders. The Standby Letter of Credit shall be drawable by the Trustee in certain
circumstances as detailed under the Terms and Conditions of the Bonds. Only a single drawing is permitted under
the Standby Letter of Credit. The Terms and Conditions of the Bonds provide for a demand to be made under the
Standby Letter of Credit in the event that the Issuer fails to pre-fund principal and/or interest payment due on the
Bonds or upon the occurrence of an Event of Default under the Bonds. Such demand will be made in respect of
the full amount of the outstanding principal due and interest accrued on the Bonds (together with any fees, costs,
expenses, indemnity payments and all other amounts of the Bonds payable by the Issuer in connection with the
Bonds, the Agency Agreement, the Trust Deed and/or any other transaction document relating to the Bonds then
outstanding), and thereafter the Bonds will be mandatorily redeemed in accordance with Condition 7(d) of the
Terms and Conditions of the Bonds. Bondholders will not be able to hold their Bonds to maturity should such
mandatory redemption occur.

Uncertainty with respect to the validity or enforceability of the Standby Letter of Credit under PRC legal system
may cause significant uncertainties.

Payments of principal and interest in respect of the Bonds will have the benefit of the Standby Letter of Credit
issued by the LC Bank. If it is deemed to be a cross-border guarantee by SAFE, according to the Foreign Exchange
Administration of Cross-border Guarantee (%5 5&#5 (x4 & B ) (“Circular 29”) promulgated by SAFE on
12 May 2014, the LC Bank shall include the information of the Standby Letter of Credit in its report of outbound
guarantee to the competent office of SAFE and failure to make such filing with SAFE will not affect the validity
of such Standby Letter of Credit. However, Circular 29 was recently promulgated and there is only a limited
volume of published decisions on its interpretation and/or enforcement. There is no assurance that Circular 29 will
not be amended in the future to provide for the requirement that the Standby Letter of Credit will require approval
from, or registration with, the relevant PRC Governmental authorities. There is no assurance that such approval or
registration will be obtained or completed. Furthermore, any amendment to Circular 29 may be made with
retroactive effect. Therefore, any amendment to Circular 29 which requires the Standby Letter of Credit to be
approved by or registered with the relevant PRC Governmental authorities may adversely affect the validity or
enforceability of the Standby Letter of Credit in the PRC.

The Standby Letter of Credit is subject to a maximum limit and may not be sufficient to satisfy all payments due
under the Standby Letter of Credit.

Payments of principal and interest in respect of the Bonds and the fees and expenses and other amounts in
connection with the Bonds and the Trust Deed will have the benefit of the Standby Letter of Credit up to a
maximum limit of U.S.$102,970,000, and there can be no assurance that such maximum limit is sufficient to fully
satisfy the aforementioned payments.

Proceedings to enforce the Standby Letter of Credit may only be taken in Hong Kong.

Proceedings to enforce the Standby Letter of Credit may only be taken in Hong Kong. Proceedings to enforce the
terms of the Standby Letter of Credit may only be taken in Hong Kong and this may limit the amount of assets
available to the Trustee to make a claim in the event the LC Bank fails to perform its obligations under the Standby
Letter of Credit. The majority of operations of the LC Bank are carried out in the PRC and any judgment obtained
in the Hong Kong courts against the LC Bank, if to be enforced against the LC Bank, will be subject to recognition
and enforcement of the judgment in the PRC in accordance with the Arrangement between the Mainland of China
and the Hong Kong Special Administrative Region for the Avoidance of Double Taxation and the Prevention of
Fiscal Evasion with Respect to Taxes on Income promulgated on 21 August 2006, or to re-litigation and the
procedures of the PRC courts.

The Standby Letter of Credit expires approximately one month after the Maturity Date.
The Standby Letter of Credit will expire at 6:00 p.m. (Hong Kong time) on the earlier of (1) the date of confirmation
from the Trustee that the Bonds have been redeemed in full by SWIFT or (2) 6 April 2028. In the event that the

Trustee does not make a Demand under the Standby Letter of Credit by this expiration date, Bondholders will not
be able to benefit from the credit protection provided by the LC Bank.
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The LC Bank’s ability to perform its obligation under the Standby Letter of Credit is subject to its financial
condition.

The ability of the LC Bank to make payments under the Standby Letter of Credit will depend on its financial
condition, which could be materially and adversely affected by a number of factors, including but not limited to
the following:

Impaired loans and advances: the LC Bank’s financial condition will be affected by its impaired loans. If the LC
Bank is unable to control effectively and reduce the level of impaired loans and advances in its current loan
portfolio and in new loans the LC Bank extends in the future, or the LC Bank’s allowance for impairment losses
on loans and advances is insufficient to cover actual loan losses, the LC Bank’s financial condition could be
materially and adversely affected.

Collateral and guarantees: A certain portion of the LC Bank’s loans is secured by collateral and backed by
guarantees. If the LC Bank is unable to realise the collateral or guarantees securing its loans to cover the
outstanding principal and interest balance of such loans due to various factors, the LC Bank’s financial condition
could be materially and adversely affected.

Loans to real estate sector and government financing platforms: the LC Bank’s loans and advances to the real
estate sector primarily comprise loans issued to real estate companies and individual housing loans. The real estate
market may be affected by many factors, including without limitation, cyclical economic volatility and economic
downturns. In addition, the PRC government has in recent years imposed macroeconomic control measures that
are aimed at preventing the real estate market from overheating. Such factors may adversely affect the growth and
quality of its loans to the real estate industry and, consequently LC Bank’s financial condition and results of
operations. Loans to government financing platforms are part of the loan portfolio of the LC Bank. The government
revenues are primarily derived from taxes and land premiums. Therefore, economic cycles and fluctuations in the
real estate market may also adversely affect the quality of such loans.

In addition, as the LC Bank has not waived sovereign immunity for the purpose of the Standby Letter of Credit, it
is possible that such immunity is asserted at the time of enforcement of the Standby Letter of Credit.

Gains on the transfer of the Bonds and interest payable by the Issuer to overseas Bondholders may be subject
to income tax and value-added tax under PRC tax laws.

Under the Enterprise Income Tax Law of the PRC (the “EIT Law”) which took effect on 1 January 2008 and was
amended on 24 February 2017 and 29 December 2018 and its implementation rules, any gains realised on the
transfer of the Bonds by holders who are resident enterprises and who are deemed under the EIT Law as non-
resident enterprises may be subject to PRC enterprise income tax if such gains are regarded as income derived
from sources within the PRC. There remains uncertainty as to whether the gains realised on the transfer of the
Bonds by enterprise holders would be treated as income derived from sources within the PRC and be subject to
PRC enterprise income tax. In addition, there is uncertainty as to whether gains realised on the transfer of the
Bonds by individual holders who are not PRC citizens or residents will be subject to PRC individual income tax.
If such gains are subject to PRC income tax, the 10 per cent. enterprise income tax rate and 20 per cent. individual
income tax rate will apply respectively unless there is an applicable tax treaty or arrangement that reduces or
exempts such income tax. The taxable income will be the balance of the total income obtained from the transfer of
the Bonds minus all costs and expenses that are permitted under PRC tax laws to be deducted from the income.

Pursuant to the EIT Law, the PRC Individual Income Tax Law (the “IIT Law”) which was last amended on 31
August 2018 and took effect on 1 January 2019, and the implementation regulations in relation to both the EIT
Law and IIT Law, PRC income tax at a rate of 10 per cent. or 20 per cent. is normally applicable to PRC-source
income derived by non-resident enterprises or individuals respectively, subject to adjustment by applicable treaty.
As the Issuer is a PRC resident enterprise for tax purposes, interest paid to non-resident Bondholders will be
regarded as PRC-sourced, and therefore be subject to PRC income tax at a rate of 10 per cent. for non-resident
enterprise Bondholders and at a rate of 20 per cent. for non-resident individual Bondholders (or a lower treaty rate,
if any).

On 23 March 2016, MOF and the State Administration of Taxation issued the Circular of Full Implementation of
Replacing Business Tax with Value-Added Tax Reform (Caishui [2016] No. 36) (“Circular 36’), which introduced
a new value-added tax (“VAT”) from 1 May 2016 and partially amended thereafter. VAT is applicable where
entities or individuals provide services within the PRC. The Issuer will be obligated to withhold VAT of 6 per cent.
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on VAT for payments of interest and certain other amounts on the Bonds paid by the Issuer to Bondholders that are
non-resident enterprises or individuals. VAT is unlikely to be applicable to any transfer of Bonds between entities
or individuals located outside of the PRC and therefore unlikely to be applicable to gains realised upon such
transfers of Bonds, but there is uncertainty as to the applicability of VAT if either the seller or buyer of Bonds is
located inside the PRC. Circular 36 and laws and regulations pertaining to VAT are relatively new, the interpretation
and enforcement of such laws and regulations involve uncertainties.

If a Bondholder, being a non-resident enterprise or non-resident individual, is required to pay any PRC income tax
on interest or gains on the transfer of the Bonds, the value of the relevant Bondholder’s investment in the Bonds
may be materially and adversely affected.

The Bonds may not be a suitable investment for all investors.

Each potential investor in any Bonds must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

*  have sufficient knowledge and experience to make a meaningful evaluation of the relevant Bonds, the
merits and risks of investing in the relevant Bonds and the information contained or incorporated by
reference in this Offering Circular;

*  have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the relevant Bonds and the impact such investment will have on its
overall investment portfolio;

* have sufficient financial resources and liquidity to bear all of the risks of an investment in the relevant
Bonds;

* understand thoroughly the terms of the relevant Bonds and be familiar with the behaviour of any relevant
indices and financial markets; and

*  be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic,
interest rate and other factors that may affect its investment and its ability to bear the applicable risks.

A potential investor should not invest in Bonds which are complex financial instruments unless it has the expertise
(either alone or with the help of a financial adviser) to evaluate how the Bonds will perform under changing
conditions, the resulting effects on the value of such Bonds and the impact this investment will have on the potential
investor’s overall investment portfolio.

Additionally, the investment activities of certain investors are subject to legal investment laws and regulations, or
review or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (a) Bonds are legal investments for it, (b) Bonds can be used as collateral for various
types of borrowing and (c) other restrictions apply to its purchase of any Bonds. Financial institutions should
consult their legal advisers or the appropriate regulators to determine the appropriate treatment of Bonds under
any applicable risk-based capital or similar rules.

Certain facts and statistics are derived from publications not independently verified by the Group or the
Managers.

Facts and statistics in this Offering Circular relating to global economy and the relevant industry are derived from
publicly available sources. While the Issuer has taken reasonable care to ensure that the facts and statistics
presented are accurately reproduced from such sources, they have not been independently verified by any of the
Issuer, the Joint Lead Managers, the Trustee, the Agents, the Pre-funding Account Bank or the LC Proceeds
Account Bank or any of their respective directors, officers, employees, agents, representatives, advisors or affiliates
or any person who controls any of them and, therefore, none of them makes any representation as to the accuracy
of such facts and statistics. Due to possibly flawed or ineffective calculation and collection methods and other
problems, the facts and statistics herein may be inaccurate or may not be comparable to facts and statistics produced
for other economies and should not be unduly relied upon. Further, none of the Issuer, the Joint Lead Managers,
the Trustee, the Agents, the Pre-funding Account Bank or the LC Proceeds Account Bank or any of their respective
directors, officers, employees, agents, representatives, advisors or affiliates or any person who controls any of
them can assure you that they are stated or compiled on the same basis or with the same degree of accuracy as may
be the case elsewhere.
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A change in Hong Kong law which governs the Bonds may adversely affect holders of the Bonds.

The Terms and Conditions of the Bonds are governed by Hong Kong law. No assurance can be given as to the
impact of any possible judicial decision or change to Hong Kong law or administrative practice after the date of
issue of the Bonds.

The Bonds will initially be represented by the Global Certificate and holders of a beneficial interest in the Global
Certificate must rely on the procedures of the relevant Clearing System.

Bonds will initially be represented by the Global Certificate. Such Global Certificate will be deposited with a
common depositary for Euroclear and Clearstream (each of Euroclear and Clearstream, a “Clearing System”).
Except in the circumstances described in the Global Certificate, investors will not be entitled to receive definitive
Bonds. The relevant Clearing System will maintain records of the beneficial interests in the Global Certificate.
While the Bonds are represented by the Global Bonds or Global Certificate, investors will be able to trade their
beneficial interests only through the Clearing Systems.

While the Bonds are represented by the Global Certificate the Issuer will discharge its payment obligations under
the Bonds by making payments to the common depositary for Euroclear and Clearstream, for distribution to their
account holders. A holder of a beneficial interest in the Global Certificate must rely on the procedures of the
relevant Clearing System to receive payments under the Bonds. The Issuer has no responsibility or liability for the
records relating to, or payments made in respect of, beneficial interests in the Global Certificate.

Holders of beneficial interests in the Global Certificate will not have a direct right to vote in respect of the Bonds.
Instead, such holders will be permitted to act only to the extent that they are enabled by the relevant Clearing
System to appoint appropriate proxies.

Additional procedures may be required to be taken to bring Hong Kong law governed matters or disputes to the
Hong Kong courts and the holders of the Bonds would need to be subject to the exclusive jurisdiction of the
Hong Kong courts. There can be no assurance that the PRC courts will recognise and enforce judgments of the
Hong Kong courts in respect of Hong Kong law governed matters or disputes.

The Terms and Conditions of the Bonds and the transaction documents relating to the issue of the Bonds are
governed by Hong Kong law, whereas parties to these documents have submitted to the exclusive jurisdiction of
the Hong Kong courts. In order to hear Hong Kong law governed matters or disputes, Hong Kong courts may
require certain additional procedures to be taken.

Under the Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and Commercial
Matters by the Courts of the Mainland and of the Hong Kong Special Administrative Region Pursuant to Choice of
Court Agreements between Parties Concerned ([ A i R Fr 547 514 T B0 £ B A B RR v FAT & 5\ Tk
B RO P S R HI L) 22 HE) (the <2006 Arrangement”) which was implemented on 1 August 2008, and the
applicable provisions of the Civil Procedure Law of the PRC, judgments of Hong Kong courts are likely to be
recognised and enforced by the PRC courts where the contracting parties to the transactions pertaining to such
judgments have agreed to submit to the exclusive jurisdiction of Hong Kong courts. However, the recognition and
enforcement of a final judgment of a Hong Kong court under an exclusive jurisdiction clause may be rejected by a
PRC court if such court determines that the enforcement of such judgment is contrary to the basic principles of
PRC laws or violates state sovereignty, security or the social and public interest or other circumstances specified
by the 2006 Arrangement. The new Arrangement on Reciprocal Recognition and Enforcement of Judgments in
Civil and Commercial Matters by the Courts of the Mainland and of the Hong Kong Special Administrative Region
(B NEAERE A PR AT U BT B 7 PN At B e ) A S 72 s A EL R T SR AT R < S R )
Z%) (the “2019 Arrangement”) was signed on 18 January 2019.

Following the promulgation of a judicial interpretation by the Supreme People’s Court of the PRC (the “Supreme
People’s Court”) and the completion of the relevant procedures in Hong Kong, both sides shall announce a date
on which the 2019 Arrangement shall become effective, upon which the 2006 Arrangement shall be terminated.
While it is expected that the PRC courts will recognise and enforce a judgment given by a Hong Kong court on a
matter governed by Hong Kong law, there can be no assurance that the PRC courts will do so for all such judgments
as there is no established practice in this area. Compared to other similar debt securities issuances in the
international capital markets where the relevant holders of the debt securities would not typically be required to
submit to an exclusive jurisdiction, the holders of the Bonds will be deemed to have submitted to the exclusive
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jurisdiction of the Hong Kong courts, and thus the Bondholders’ ability to initiate a claim outside of Hong Kong
will be limited.

The Issuer may incur substantial additional indebtedness in the future. If the Issuer is not able to generate
adequate operating cash flow or obtain adequate financing, the Issuer will face the risk of not being able to
continue as a going concern.

The Issuer may, after the offering of the Bonds, have a substantial amount of indebtedness. The Issuer’s
continuation as a going concern is dependent upon the Issuer’s ability to secure a substantial amount of funds in
the foreseeable future to finance its upcoming financial obligations and its capital expenditures under various
contractual and other obligations. There is no assurance that the Issuer will generate sufficient cash flow either
through its operations or its financing plans or measures. The Issuer’s financial statements have been prepared on
a going concern basis. In the event that the Issuer is unable to continue as a going concern, adjustments would have
to be made to write down the carrying values of the Issuer’s assets to their recoverable amounts, to provide for any
further liabilities which might arise and to reclassify non-current assets and non-current liabilities as current assets
and current liabilities, respectively. The Issuer’s inability to continue as a going concern would materially and
adversely affect the Issuer’s financial condition, results of operations and business prospects. In the event the Issuer
is unable to continue as a going concern and enters into bankruptcy, liquidation, reorganisation or other winding-
up proceedings, the repayment of the Bonds may be adversely affected.
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TERMS AND CONDITIONS OF THE BONDS

The following are the terms and conditions of the Bonds (as defined below) substantially in the form in which they
(other than the text in italics) will be endorsed on the definitive Certificates and referred to in the global certificate.

The issue of the U.S.$100,000,000 in aggregate principal amount of 4.94 per cent. credit enhanced sustainable
bonds due 2028 (the “Bonds”, which term shall include, unless the context requires otherwise, any further bonds
issued in accordance with Condition 16 and consolidated and forming a single series therewith) was authorised
by a resolution of the board of directors of Chengdu Jianjiang Investment Group Co., Ltd. (B#SEIL % & 515
HIRZAF]) (the “Issuer”) passed on 2 February 2024 and a resolution of the shareholder on 2 February 2024.
The Bonds are constituted by a trust deed (as amended, supplemented and/or replaced from time to time, the
“Trust Deed”) dated 6 March 2025 (the “Issue Date”) between the Issuer and China Construction Bank (Asia)
Corporation Limited (H B FEER1T (BRI A PR 2 F]) (the “Trustee”, which expression shall include its
successor(s) and all other persons for the time being trustee or trustees under the Trust Deed) as trustee for itself
and the holders of the Bonds. These terms and conditions (these “Conditions”) include summaries of, and are
subject to, the detailed provisions of and definitions in the Trust Deed, which includes the form of the Bonds. The
Bonds are the subject of an agency agreement (as amended, supplemented and/or replaced from time to time, the
“Agency Agreement”) dated 6 March 2025 among the Issuer, the Trustee, China Construction Bank (Asia)
Corporation Limited (4 [ 3% $R 17 (58 ) B A PR A 1) as registrar (the “Registrar”, which expression shall
include any successor thereof) and as transfer agent (the “Transfer Agent”, which expression shall include any
successor thereof) and China Construction Bank (Asia) Corporation Limited (4 B & 5% R 17 (SR M4 PR 2
H]) as principal paying agent (the “Principal Paying Agent”, which expression shall include any successor
thereof), any other agents named therein, China Construction Bank (Asia) Corporation Limited (H [ & 5% 8- 17
(58 P 43 A PR 2> 7)) as the account bank (in such capacity, the “Pre-funding Account Bank”, which
expression shall include any successor thereof) with which the Pre-funding Account (as defined below) is held
and China Construction Bank (Asia) Corporation Limited (" B 25 $R 1T (GE M) 434 BR /A 7)) as the account
bank (in such capacity, the “L.C Proceeds Account Bank”, which expression shall include any successor thereof)
with which the LC Proceeds Account (as defined below) is held. References herein to “Paying Agents” includes
the Principal Paying Agent and “Agents” means the Principal Paying Agent, any other Paying Agent, the
Registrar, the Transfer Agent and any other agent or agents appointed from time to time with respect to the Bonds.
The Bonds will have the benefit of an irrevocable standby letter of credit (the “Standby Letter of Credit”) dated
6 March 2025 issued by Huishang Bank Corporation Limited (the “L.C Bank”). The Bondholders are entitled to
the benefit of, are bound by, and are deemed to have notice of, all the provisions of the Trust Deed and the Standby
Letter of Credit and those provisions of the Agency Agreement applicable to them. For as long as any Bond is
outstanding, copies of the Trust Deed, the Agency Agreement and the Standby Letter of Credit are available for
inspection by Bondholders at all reasonable times during normal business hours (being between 9:00 a.m. (Hong
Kong time) to 3:00 p.m. (Hong Kong time) from Monday to Friday (other than public holidays)) at the principal
office of the Trustee (being at the Issue Date at 3/F, CCB Tower, 3 Connaught Road Central, Central, Hong Kong)
following prior written request and proof of holding and identity satisfactory to the Trustee.

All capitalised terms that are not defined in these Conditions will have the meanings given to them in the Trust
Deed.

1 Form, Specified Denomination and Title

The Bonds are in registered form issued in the specified denomination of U.S.$200,000 and integral
multiples of U.S.$1,000 in excess thereof (the “Specified Denomination”).

The Bonds are represented by registered certificates (the “Certificates”) and, save as provided in
Condition 2(a), each Certificate shall represent the entire holding of Bonds by the same holder. Title to
the Bonds shall pass by registration in the register that the Issuer shall procure to be kept by the Registrar
in accordance with the provisions of the Agency Agreement (the “Register”). Except as ordered by a
court of competent jurisdiction or as otherwise required by law, the holder (as defined below) of any Bond
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shall be deemed to be and shall be treated as its absolute owner for all purposes whether or not it is
overdue and regardless of any notice of ownership, trust or an interest in it, any writing on the Certificate
representing it or the theft or loss of such Certificate and no person shall be liable for so treating the holder.

Upon issue, the Bonds will be represented by a global certificate (the “Global Certificate”) registered
in the name of a nominee of, and deposited with, a common depositary for Euroclear Bank SA/NV
(“Euroclear”) and Clearstream Banking S.A. (“Clearstream ). The Conditions are modified by certain
provisions contained in the Global Certificate. See “Summary of Provisions Relating to the Bonds in
Global Form”.

Except in the limited circumstances described in the Global Certificate, owners of interests in Bonds
represented by the Global Certificate will not be entitled to receive definitive Certificates in respect of
their individual holdings of Bonds. The Bonds are not issuable in bearer form.

In these Conditions, “Bondholder” or “holder” in relation to a Bond means the person in whose name a
Bond is registered (or in the case of a joint holding, the first name thereof).

Transfers of Bonds

(a)  Transfer: A holding of Bonds may, subject to Condition 2(d) and the relevant provisions of the
Agency Agreement, be transferred in whole or in part upon the surrender (at the specified office
of the Registrar or any Transfer Agent) of the Certificate(s) representing such Bonds to be
transferred, together with the form of transfer endorsed on such Certificate(s) (or another form
of transfer substantially in the same form and containing the same representations and
certifications (if any), unless otherwise agreed by the Issuer), duly completed and executed and
any other evidence as the Registrar or such Transfer Agent may reasonably require to prove the
title of the transferor and the authority of the individuals who have executed such form of transfer.
In the case of a transfer of part only of a holding of Bonds represented by one Certificate, a new
Certificate shall be issued to the transferee in respect of the part transferred (which shall be in
the Specified Denomination) and a further new Certificate in respect of the balance of the holding
not transferred shall be issued to the transferor (which shall be in the Specified Denomination).
In the case of a transfer of Bonds to a person who is already a holder of Bonds, a new Certificate
representing the enlarged holding shall only be issued against surrender of the Certificate
representing the existing holding.

All transfers of Bonds and entries on the Register will be made in accordance with the detailed
regulations concerning transfers of Bonds, the initial form of which is scheduled to the Agency
Agreement. No transfer of title to a Bond will be valid unless and until entered on the Register.
Bonds may not be transferred unless the principal amount of such Bonds to be transferred and
(where not all of the Bonds held by a Holder are being transferred) the principal amount of the
balance of such Bonds not being transferred are equal to or more than the Specified
Denomination. The regulations may be changed by the Issuer, with the prior written approval of
the Registrar and the Trustee, or by the Registrar, with the prior written approval of the Trustee.
A copy of the current regulations will be made available by the Registrar to any Bondholder
following prior written request and proof of holding and identity satisfactory to the Registrar.

Transfers of interests in the Bonds evidenced by the Global Certificate will be effected in
accordance with the rules of the relevant clearing systems.

(b)  Delivery of New Certificates: Each new Certificate to be issued pursuant to Condition 2(a) or
Condition 2(b) shall be available for delivery within seven business days of receipt by the
Registrar or, as the case may be, any Transfer Agent, of a duly completed form of transfer and
surrender of the existing Certificate(s). Delivery of the new Certificate(s) shall be made at the
specified office of the Transfer Agent or of the Registrar (as the case may be) to whom delivery
of such form of transfer and surrender of Certificate shall have been made or, at the option of the
holder making such delivery or surrender as aforesaid and as specified in the relevant form of
transfer or otherwise in writing, be mailed by uninsured post at the risk of the holder entitled to
the new Certificate to such address as may be so specified, unless such holder requests in writing
otherwise and pays in advance to the relevant Transfer Agent or the Registrar (as the case may
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(d)

Status

be) the costs of such other method of delivery and/ or such insurance as it may specify. In this
Condition 2(b), “business day” means a day, other than a Saturday, Sunday or public holiday,
on which commercial banks are generally open for business in the place of the specified office
of the relevant Transfer Agent or the Registrar (as the case may be).

Formalities Free of Charge: Certificates, on transfer, shall be issued and registered, without
charge, by or on behalf of the Issuer, the Registrar or any Transfer Agent, but upon (i) payment
by the relevant holder of any taxes, duties or other governmental charges that may be imposed
in relation to it (or the giving of such indemnity and/or security and/or pre-funding as the
Registrar or the relevant Transfer Agent may require), (ii) the Registrar being satisfied in its
absolute discretion with the documents of title or identity of the person making the application
and (iii) the Registrar or the relevant Transfer Agent being satisfied in its sole and absolute
discretion that the regulations concerning transfer of Bonds have been complied with.

Closed Periods: No Bondholder may require the transfer of a Bond to be registered (i) during
the period of 15 days ending on (and including) the due date for any payment of principal in
respect of that Bond or redemption of that Bond; (ii) during the period of 15 days prior to (and
including) the date of redemption pursuant to Condition 7(b), (iii) during the period of seven
days ending on (and including) any Record Date (as defined in Condition 8(a)(ii); and (iv) after
the exercise of the put option in Condition 7(c).

The Bonds constitute direct, unsubordinated, unconditional and unsecured obligations of the Issuer and
shall at all times rank pari passu and without any preference among themselves. The payment
obligations of the Issuer under the Bonds shall, save for such exceptions as may be provided by
applicable law and regulations, at all times rank at least equally with all its other present and future
unsecured and unsubordinated obligations.

Standby Letter of Credit and Pre-funding

(a)

Standby Letter of Credit: The Bonds will have the benefit of the Standby Letter of Credit issued
in favour of the Trustee, on behalf of itself and the holders of the Bonds, by the LC Bank. The
Standby Letter of Credit shall be drawable by the Trustee as beneficiary under the Standby Letter
of Credit on behalf of itself and the holders of the Bonds upon the presentation of a demand by
authenticated SWIFT (or by such method of communication otherwise permitted under the
Standby Letter of Credit) sent by or on behalf of the Trustee to the LC Bank in accordance with
the Standby Letter of Credit (the “Demand”) (provided that in the event that the SWIFT system
is not available for any reason, the Trustee may instead present a copy of demand to the LC Bank
via facsimile transmission in accordance with the Standby Letter of Credit) stating that (i) the
Issuer has failed to comply with Condition 4(b) in relation to pre-funding the amount that is
required to be pre-funded under these Conditions and/or failed to provide the Required
Confirmations (as defined below) in accordance with Condition 4(b), or (ii) an Event of Default
(as defined in Condition 10) has occurred and the Trustee, for itself and the holders of the Bonds,
has given notice to the Issuer that the Bonds are immediately due and payable in accordance with
Condition 10.

Only one drawing is permitted under the Standby Letter of Credit. Such drawing on the Standby
Letter of Credit will be payable in immediately available and cleared funds in U.S. dollars to or
to the order of the Trustee at the time and to the account specified in the Demand presented to the
LC Bank. Payment received by the Trustee in respect of the Demand will be deposited into the
LC Proceeds Account.

Subject to the terms and conditions of the Standby Letter of Credit, the payment made under the
Standby Letter of Credit in respect of any amount payable by the Issuer under these Conditions or
in connection with the Bonds, the Trust Deed and/or the Agency Agreement shall, to the extent
of the drawing paid to or to the order of the Trustee, satisfy the obligations of the Issuer in respect
of such amount payable under these Conditions or in connection with the Bonds, the Trust Deed
and/or the Agency Agreement.
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(b)

The LC Bank’s aggregate liability under the Standby Letter of Credit shall be expressed and
payable in U.S. dollars and shall not in any circumstances exceed U.S.$102,970,000 (the
“Maximum Limit”). The Standby Letter of Credit takes effect from the Issue Date and shall
remain valid and in full force until at 6:00 p.m. (Hong Kong time) on the earlier of (1) the date
of confirmation from the Trustee that the Bonds have been redeemed in full by SWIFT or (2) 6
April 2028 (the earlier of (1) or (2), the “Expiry Date”) and shall expire at the place of the LC
Bank.

Pre-funding: In order to provide for the payment of any amount in respect of the Bonds (other
than the amounts payable under Condition 7(d)) (the “Relevant Amount”) as the same shall
become due, the Issuer shall, in accordance with the Agency Agreement, by no later than 10:00
a.m. (Hong Kong time) on the Business Day falling ten Business Days (the “Pre-funding Date”)
prior to the due date for such payment under these Conditions :

1) unconditionally pay or procure to be paid the Relevant Amount in immediately available
and cleared fund into the Pre-funding Account; and

(i1) deliver to the Trustee and the Principal Paying Agent by facsimile or by way of a scanned
copy in an email (x) a Payment and Solvency Certificate signed by any Authorised
Signatory, and (y)a copy of the irrevocable payment instruction from the Issuer to the Pre-
funding Account Bank requesting the Pre-funding Account Bank to pay the Relevant
Amount which was paid into the Pre-funding Account on the Pre-funding Date in full to
the Principal Paying Agent by no later than 10:00 a.m. (Hong Kong time)on the Business
Day immediately preceding the due date for such payment (together, the “Required
Confirmations™).

The Pre-funding Account Bank shall notify the Trustee in writing on or before 10:00 a.m. (Hong
Kong time) on the Business Day immediately following the Pre-funding Date upon the failure
by the Issuer to pay the Relevant Amount into the Pre-funding Account in accordance with these
Conditions. If the Relevant Amount has not been paid into the Pre-funding Account in full and
the Pre-funding Account Bank has notified the Trustee of such failure (and the Trustee may rely
conclusively without liability on any such confirmation), or the Trustee does not receive the
Required Confirmations, in each case by 10:00 a.m. (Hong Kong time) on the Business Day
immediately following the Pre-funding Date (a ‘“Pre-funding Failure”), the Trustee shall:

(A)  assoon as reasonably practicable notify the LC Bank and the LC Proceeds Account Bank
by facsimile or by SWIFT of the occurrence of the Pre-funding Failure; and

(B)  priorto 6:00 p.m. (Hong Kong time) on the second Business Day immediately following
the Pre-funding Date, (x) give notice (substantially in the form set out in the Trust Deed)
(the “Pre-funding Failure Notice”) to the Bondholders of (I) the Pre-funding Failure and
(IT) the redemption of the Bonds in accordance with Condition 7(d) to occur as a result
of the Pre-funding Failure; and (y) issue a Demand to the LC Bank for the principal
amount in respect of all the Bonds then outstanding, together with interest accrued to but
excluding the Mandatory Redemption Date (as defined in Condition 7(d)) and all fees,
costs, expenses, indemnity payments and all other amounts payable by the Issuer under
or in connection with the Bonds, the Trust Deed, the Standby Letter of Credit and/or the
Agency Agreement and/or any other transaction document relating to the Bonds,
provided that, subject to and in accordance with the terms of the Standby Letter of Credit,
the Trustee need not physically present the Demand under the Standby Letter of Credit to
the LC Bank and shall be entitled to submit the Demand by authenticated SWIFT (or, in
certain limited circumstances set out in the Standby Letter of Credit, by way of such other
means as permitted under the Standby Letter of Credit).

Following receipt by the LC Bank of such Demand on or before 6:00 p.m. (Hong Kong time) on
a Business Day falling on or after the Issue Date and on or before the Expiry Date, the LC Bank
shall on or before 10:00 a.m. (Hong Kong time) on the fifth Business Day immediately following
such Business Day on which the LC Bank receive such Demand (or, if such Demand is received
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by the LC Bank after 6:00 p.m. (Hong Kong time) on a Business Day falling on or after the Issue
Date and before the Expiry Date, then on or before 10:00 a.m. (Hong Kong time) on the sixth
Business Day immediately following such Business Day), pay to or to the order of the Trustee
the amount in U.S. dollars specified in the Demand in immediately available and cleared funds to
the account specified in the Demand.

For the purposes of these Conditions:
“Authorised Signatory” has the meaning given to it in the Trust Deed;

“Business Day” means a day (other than a Saturday or a Sunday or a public holiday) on which
commercial banks and foreign exchange markets are generally open for business in Hong Kong,
Beijing and New York City;

“LC Proceeds Account” means a non-interest bearing U.S. dollar account established in the name
of the Trustee with the LC Proceeds Account Bank;

“Payment and Solvency Certificate” means a certificate in substantially the form set forth in
the Agency Agreement stating the Relevant Amount in respect of the relevant due date in respect
of the Bonds and confirming that (i) payment for the Relevant Amount has been made by the
Issuer to the Pre-funding Account in accordance with Condition 4(b) and (ii) the Issuer is solvent;
and

“Pre-funding Account” means a non-interest bearing U.S. dollar account established in the
name of the Issuer with the Pre-funding Account Bank and designated for the purposes specified
above.

Covenants

(a)

(b)

(©

Undertakings relating to Foreign Debt Registration: The Issuer undertakes that it will, (i)
within fifteen PRC Business Days after the Issue Date, register or cause to be registered with
SAFE the Bonds pursuant to (A) the Administrative Measures for Foreign Debt Registration
( COMEZRCEHE L) (M ¥5[2013] 19 5%) ) issued by SAFE, which came into effect on 13
May 2013, and any implementation rules, reports, certificates, approvals or guidelines as issued
by SAFE from time to time (the “Foreign Debt Registration”), and (B) if applicable, the Notice
of the People’s Bank of China on Matters concerning the Macro-Prudential Management of Full-
Covered Cross-Border Financing ( €+ [ RERAT B A 4 AR B 15 ok ¥ 72 5 o 1 P A
HERERD) (BRF%[2017]9 58) ) (the “Cross Border Financing Circular™), (ii) use its best
endeavours to complete the Foreign Debt Registration and obtain a registration record from
SAFE on or before the Registration Deadline, and (iii) comply with all applicable PRC laws and
regulations in relation to the Bonds.

Notification to NDRC: The Issuer undertakes that it will within ten PRC Business Days after
the Issue Date file or cause to be filed with the NDRC the requisite information and documents
in accordance with the Administrative Measures for the Review and Registration of Medium-
and Long-Term Foreign Debt of Enterprises (National Development and Reform Commission
Order No.56) (3 RIHAMEFAZ G FLEIPNE) (R A RN 51 55 e A o &2
B &4 56 9%) (the “NDRC Administrative Measures™) issued by the NDRC and which
came into effect on 10 February 2023 (the “NDRC Post-issue Filing”) and (ii) file or cause to
be filed with the NDRC other requisite information and documents in connection with the Bonds
from time to time within the relevant prescribed timeframes in accordance with the NDRC
Administrative Measures and any implementation rules, reports, certificates, approvals or
guidelines as issued by the NDRC from time to time.

Notification of Completion of the Foreign Debt Registration and the NDRC Post-issue
Filing: The Issuer shall, within ten PRC Business Days after the later of (i) the submission of the
NDRC Post-issue Filing and (ii) the receipt of the registration form or filing evidence from SAFE
(or any other document evidencing the completion of the Foreign Debt Registration), provide the
Trustee with (A) a certificate in English substantially in the form scheduled to the Trust Deed
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(d)

signed by an Authorised Signatory confirming the completion of the NDRC Post-issue Filing
and the Foreign Debt Registration and confirming that each copy of the relevant documents as
referred to in (B) below is a true and complete copy of the relevant original; and (B) copies of
the relevant documents evidencing the NDRC Post-issue Filing (if any) and the Foreign Debt
Registration (the items specified in (A) and (B) together, the “Registration Documents™). In
addition, the Issuer shall, within ten PRC Business Days after the documents comprising the
Registration Documents are delivered to the Trustee, give notice (in accordance with Condition
17) to the Bondholders in the form scheduled to the Trust Deed confirming the completion of the
NDRC Post-issue Filing and the Foreign Debt Registration.

The Trustee may conclusively rely on the Registration Documents and shall have no obligation to
monitor or ensure or to assist with the Foreign Debt Registration is completed as required by
Condition 5(a) and/or the NDRC Post-issue Filing is made as required by Condition 5(b) or to
assist with any of the NDRC Post-issue Filing, any filing pursuant to the Cross-Border Financing
Circular (if applicable) or the Foreign Debt Registration or to verify the accuracy, completeness,
validity and/or genuineness of any Registration Documents or to translate or procure that any such
document is translated into English or to give notice to the Bondholders confirming the completion
of the Post-issue Filing and the Foreign Debt Registration, and shall not be liable to Bondholders
or any other person for not doing so.

Provision of Financial Information: So long as any Bond remains outstanding (as defined in
the Trust Deed), the Issuer shall furnish the Trustee with:

1) a Compliance Certificate of the Issuer (on which the Trustee may conclusively rely as to
such compliance and shall not be liable to any Bondholder or any other person for such
reliance) and a copy of the relevant Audited Financial Reports within 180 days of the
end of each Relevant Period prepared in accordance with the Accounting Standards for
Business Enterprises in China (audited by a nationally or internationally recognised firm
of independent accountants) and if such statements shall be in the Chinese language,
together with an English translation of the same translated by (A) a nationally or
internationally recognised firm of independent accountants or (B) a professional
translation service provider and checked by a nationally or internationally recognised
firm of independent accountants, together in each case with a certificate in English signed
by an Authorised Signatory certifying that such translation is complete and accurate;

(i1) a copy of the Unaudited Financial Reports within 120 days of the end of each Relevant
Period prepared on a basis consistent with the Audited Financial Reports and if such
statements shall be in the Chinese language, together with an English translation of the
same and translated by (A) a nationally or internationally recognised firm of independent
accountants or (B) a professional translation service provider and checked by a nationally
or internationally recognised firm of independent accountants, together in each case with
a certificate in English signed by an Authorised Signatory certifying that such translation
is complete and accurate; and

(i)  a Compliance Certificate (on which the Trustee may rely conclusively as to such
compliance and shall not be liable to any Bondholder or any other person for such
reliance) of the Issuer within 14 days of any written request by the Trustee.

The Trustee shall not be required to review the Audited Financial Reports or the Unaudited
Financial Reports and, if the same shall not be in the English language, shall not be required to
request or obtain an English language translation of the same, and the Trustee shall not be liable
to any Bondholder or any other person for not doing so. The Trustee shall be entitled to
conclusively rely on and to assume that each English translation is a complete and accurate
translation of the original, and may rely conclusively on such translation without liability to any
Bondholder or any other person for the accuracy, completeness, validity and/or genuineness of
any matters or facts stated therein.
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() Definitions: In these Conditions:

“Audited Financial Reports” means, for a Relevant Period, the annual audited consolidated
balance sheet, income statement, statement of cash flows and statement of changes in owners’
equity of the Issuer together with any statements, reports (including any directors’ and auditors’
reports, if any) and notes attached to or intended to be read with any of them;

“Compliance Certificate” means a certificate of the Issuer in English in substantially the form
scheduled to the Trust Deed signed by an Authorised Signatory confirming that, having made all
reasonable enquiries, to the best of the knowledge, information and belief of the Issuer as at a
date (the “Certification Date”) not more than five days before the date of the certificate:

(1) no Event of Default (as defined in Condition 10), Potential Event of Default (as defined
in the Trust Deed) or Relevant Event (as defined in Condition 7) had occurred since the
Certification Date of the last such certificate or (if none) the date of the Trust Deed or, if
such an event had occurred, giving details of it; and

(i1) the Issuer has complied with all its obligations under the Trust Deed and the Bonds or, if
non-compliance had occurred, giving details of it;

“NDRC” means the National Development and Reform Commission of the PRC or its local
counterparts;

“PRC” means the People’s Republic of China, which shall for the purposes of these Conditions
only, exclude the Hong Kong Special Administrative Region of the People’s Republic of China,
the Macau Special Administrative Region of the People’s Republic of China and Taiwan;

“PRC Business Day” means a day, other than a Saturday, Sunday or public holiday, on which
commercial banks are generally open for business in Beijing;

“Registration Deadline” means the day falling 120 PRC Business Days after the Issue Date;

“Relevant Period” means (i) in relation to the Audited Financial Reports, each period of twelve
months ending on the last day of the Issuer’s financial year (being 31 December of that financial
year); and (ii) in relation to the Unaudited Financial Reports, each period of six months ending on
the last day of the Issuer’s first half financial year (being 30 June of that financial year);

“SAFE” means the State Administration of Foreign Exchange of the PRC or its local counterparts;
and

“Unaudited Financial Reports” means, for a Relevant Period, the semi-annual unaudited
consolidated balance sheet, income statement, statement of cash flows and statement of changes
in owners’ equity of the Issuer together with any statements, reports (including any directors’ and
auditors’ review reports, if any) and any notes attached to or intended to be read with any of them
(if any).

Interest

The Bonds bear interest on their outstanding principal amount from and including the Issue Date at the
rate of 4.94 per cent. per annum, payable semi-annually in arrear in equal instalments of U.S.$24.7 per
Calculation Amount (as defined below) on 6 March and 6 September in each year (each an “Interest
Payment Date””), commencing on 6 September 2025.

Each Bond will cease to bear interest from the due date for redemption unless, upon surrender of the
Certificate representing such Bond, payment of principal or premium (if any) is improperly withheld or
refused. In such event, it shall continue to bear interest at such rate (both before and after judgment)
until whichever is the earlier of (a) the day on which all sums due in respect of such Bond up to that
day are received by or on behalf of the relevant Bondholder, and (b) the day falling seven days after the
Trustee or the Principal Paying Agent has notified Bondholders of receipt of all sums due in respect of
all the Bonds up to that seventh day (except to the extent that there is failure in the subsequent payment
to the relevant holders under these Conditions).
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If interest is required to be calculated for a period of less than a complete Interest Period (as defined
below), the relevant day—count fraction will be determined on the basis of a 360-day year consisting of
12 months of 30 days each and, in the case of an incomplete month, the number of days elapsed. In
these Conditions, the period beginning on and including the Issue Date and ending on but excluding the
first Interest Payment Date and each successive period beginning on and including an Interest Payment
Date and ending on but excluding the next succeeding Interest Payment Date is called an “Interest
Period”.

Interest in respect of any Bond shall be calculated per U.S.$1,000 in principal amount of the Bonds (the
“Calculation Amount”). The amount of interest payable per Calculation Amount for any period shall,
save as provided above in relation to the payment of interest in equal instalments on each Interest
Payment Date, be equal to the product of the rate of interest specified above, the Calculation Amount
and the day-count fraction for the relevant period, rounding the resulting figure to the nearest cent (half
a cent being rounded upwards).

Redemption and Purchase

(a)  Final Redemption: Unless previously redeemed, or purchased and cancelled, the Bonds will be
redeemed at their principal amount on 6 March 2028 (the “Maturity Date”’). The Bonds may not
be redeemed at the option of the Issuer other than in accordance with this Condition 7.

(b) Redemption for Taxation Reasons: The Bonds may be redeemed at the option of the Issuer in
whole, but not in part, at any time, on giving not less than 30 nor more than 60 days’ notice (a
“Tax Redemption Notice”) to the Bondholders in accordance with Condition 17 (which notice
shall be irrevocable) and in writing to the Trustee and the Principal Paying Agent, at their
principal amount (together with any unpaid interest accrued up to but excluding the date fixed
for redemption), if the Issuer satisfies the Trustee immediately prior to the giving of such notice
that (i) the Issuer has or will become obliged to pay Additional Tax Amounts as provided or
referred to in Condition 9 as a result of any change in, or amendment to, the laws or regulations
of the PRC or any political subdivision or any authority thereof or therein having power to tax,
or any change in the application or official interpretation of such laws or regulations (including
but not limited to any decision by a court of competent jurisdiction), which change or amendment
becomes effective on or after 27 February 2025, and (ii) such obligation cannot be avoided by
the Issuer taking reasonable measures available to it, provided that no Tax Redemption Notice
shall be given earlier than 90 days prior to the earliest date on which the Issuer would be obliged
to pay such Additional Tax Amounts were a payment in respect of the Bonds then due.

Prior to the giving of any Tax Redemption Notice pursuant to this Condition 7(b) the Issuer shall
deliver to the Trustee (A) a certificate in English signed by any Authorised Signatory stating that
the obligation referred to in (i) above of this Condition 7(b) cannot be avoided by the Issuer
taking reasonable measures available to it and (B) an opinion, addressed to and in form and
substance satisfactory to the Trustee, of independent tax or legal advisers of recognised standing
to the effect that the Issuer has or will become obliged to pay such Additional Tax Amounts as a
result of such change or amendments. The Trustee shall be entitled (but shall not be obliged) to
accept and rely conclusively upon such certificate and opinion as sufficient evidence of the
satisfaction of the conditions precedent set out in (i) and (ii) above of this Condition 7(b) in which
event they shall be conclusive and binding on the Bondholders and the Trustee shall be protected
and shall have no liability to any Bondholder or any person for so accepting and relying on such
certificate or opinion. Neither the Trustee nor any of the Agents shall be responsible for
monitoring or taking any steps to ascertain whether any of the circumstances mentioned in this
Condition 7(b) has occurred or for calculating or verifying the calculations of any amount
payable under any notice of redemption under this Condition 7(b) and none of them shall be
liable to the Bondholders or the Issuer or any other person for not doing so.

(c) Redemption for Relevant Events: Following the occurrence of a Relevant Event, the holder of
any Bond will have the right (the “Relevant Event Put Right”), at such holder’s option, to
require the Issuer to redeem all, but not some only, of such holder’s Bonds on the Put Settlement
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Date (as defined below in this Condition 7(c)) at 100 per cent. of their principal amount, together
in each case with interest accrued up to, but excluding, the Put Settlement Date. To exercise such
right, the holder of the relevant Bond must deposit at the specified office of any Paying Agent a
duly completed and signed notice of redemption, substantially in the form scheduled to the
Agency Agreement, obtainable from the specified office of the Principal Paying Agent or any
Paying Agent (a “Put Exercise Notice”), together with the Certificate evidencing the Bonds to
be redeemed, by not later than 30 days following a Relevant Event or, if later, 30 days following
the date upon which notice thereof is given to Bondholders by the Issuer in accordance with
Condition 17.

The “Put Settlement Date” shall be the fourteenth Business Day or, if such day is not a Business
Day (as defined in Condition 8(f)), the next following Business Day after the expiry of such
period of 30 days as referred to above.

A Put Exercise Notice, once delivered, shall be irrevocable and the Issuer shall redeem, on the
Put Settlement Date, the Bonds that are the subject of the Put Exercise Notices delivered as
aforesaid.

Not later than 14 days (in the case of a Change of Control) or five days (in the case of a No
Registration Event) following the day on which the Issuer becomes aware of a Relevant Event,
the Issuer shall procure that notice regarding such Relevant Event shall be delivered to the
Trustee and the Principal Paying Agent in writing and to the Bondholders (in accordance with
Condition 17) stating:

(1) the Put Settlement Date;

(i)  the date of the Relevant Event;

(iii)  the date by which the Put Exercise Notice must be given;
(iv)  the redemption amount;

(v)  the names and addresses of all Paying Agents;

(vi)  the procedures that Bondholders must follow and the requirements that Bondholders must
satisfy in order to exercise the Relevant Event Put Right; and

(vil) that a Put Exercise Notice, once validly given, may not be withdrawn.

Neither the Agents nor the Trustee shall be responsible for monitoring or taking any steps to
ascertain whether a Relevant Event or any event which could lead to a Relevant Event has
occurred or may occur and each of them shall be entitled to assume that no such event has
occurred until it has received written notice to the contrary from the Issuer and none of them
shall have any obligation or duty to verify the accuracy, validity and/or genuineness of any
documents in relation to or connection with the Registration Conditions and none of them shall
be liable to the Bondholders, the Issuer or any other person for not doing so.

Mandatory Redemption upon Pre-funding Failure: The Bonds shall be redeemed at their
principal amount on the Interest Payment Date immediately falling after the date the Pre-
funding Failure Notice is given to the Bondholders in accordance with Condition 4(b) (the
“Mandatory Redemption Date”), together with interest accrued up to, but excluding, the
Mandatory Redemption Date.

If the holder of any Bond shall have exercised its right to require the Issuer to redeem its Bond
under Condition 7(c) and a Pre-funding Failure Notice is given to the Bondholders in accordance
with Condition 4(b) as a result of the Pre-funding Failure relating to the amount payable pursuant
to such redemption, such holder’s Bonds shall be redeemed in whole, but not in part, at their
principal amount in accordance with this Condition 7(d) on the Put Settlement Date, together
with interest accrued up to, but excluding, such Put Settlement Date, provided that if such Pre-
funding Failure occurs and a Pre-funding Failure Notice has been given or is given to the
Bondholders in respect of a scheduled payment of principal or interest payable under Condition
6 or Condition 7(a) the Put Settlement Date shall be the Mandatory Redemption Date.
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(h)

Purchase: The Issuer and its Subsidiaries may at any time purchase Bonds in the open market
or otherwise at any price. The Bonds so purchased, while held by or on behalf of the Issuer or
any such Subsidiary, shall not entitle the holder to vote at any meetings of the Bondholders and
shall not be deemed to be outstanding for certain purposes, including without limitation for the
purposes of calculating quorums at meetings of the Bondholders and for the purposes of
Conditions 10, 13(a) and 14.

Notice of redemption: All Bonds in respect of which any notice of redemption is given under
this Condition 7 shall be redeemed on the date, in such place and in such manner as specified
in such notice in accordance with this Condition 7(f). If there is more than one notice of
redemption given in respect of any Bond (which shall include any notice given by the Issuer
pursuant to Condition 7(b) and any Put Exercise Notice given by a Bondholder pursuant to
Condition 7(c)), the notice given first in time shall prevail and in the event of two notices being
given on the same date, the first to be given shall prevail. Neither the Trustee nor any of the
Agents shall be responsible for calculating or verifying any calculations of any amounts payable
under any notice of redemption or have a duty to verify the accuracy, validity and/or
genuineness of any documents in relation to or in connection thereto, and shall not be liable to
the holders, the Issuer or any other person for not doing so.

Cancellation: All Certificates representing Bonds purchased by or on behalf of any of the Issuer
and its Subsidiaries shall be surrendered to the Registrar for cancellation and, upon surrender
thereof, all such Bonds and Certificates shall be cancelled as soon as possible. Any Certificates
so surrendered for cancellation may not be reissued or resold and the obligations of the Issuer
in respect of any such Bonds shall be discharged.

Definitions: For the purposes of these Conditions:
a “Change of Control” occurs when:

(i)  Pengzhou Finance Bureau, the Pengzhou Government and any other person(s) directly
or indirectly Controlled by the Pengzhou Government collectively cease to directly or
indirectly hold or own 100.0 per cent. of the issued share capital of the Issuer; or

(i1)  the Issuer consolidates with or merges into or sells or transfers all or substantially all of
the Issuer’s assets to any other person or persons, except where such person(s) (in the
case of asset sale or transfer) or the surviving entity (in the case of consolidation or
merger) is/are directly or indirectly 100.0 per cent. held or owned collectively by
Pengzhou Finance Bureau, the Pengzhou Government and any other person(s) directly
or indirectly Controlled by the Pengzhou Government;

“Control” means, with respect to a person (where applicable) (i) the ownership, acquisition or
control of not less than 100.0 per cent. of the voting rights of the issued share capital of such
person, whether obtained directly or indirectly or (ii) the possession, directly or indirectly, of the
power to nominate or designate no less than 100.0 per cent. of the members then in office of such
person's board of directors or other governing body, whether obtained directly or indirectly, and
whether obtained by ownership of share capital, the possession of voting rights, contract or
otherwise. For the avoidance of doubt, a person is deemed to Control another person so long as
it fulfils one of the two foregoing requirements and the terms “Controlling” and “Controlled”
have meanings correlative to the foregoing;

a “No Registration Event” occurs when the Registration Conditions are not complied with on
or before the Registration Deadline;

“Pengzhou Finance Bureau” means Pengzhou State-owned Assets Supervision, Administration
and Finance Bureau (52 /M 17 [ & 7 5B BN &3t TAE)R);

the “Pengzhou Government” means the Pengzhou Municipal People's Government (32 i A

U and its local counterparts; a “person” includes any individual, company, corporation,
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firm, enterprise, partnership, joint venture, undertaking, association, organisation, trust, state or
agency of state (in each case whether or not being a separate legal entity);

“Registration Conditions” means the receipt by the Trustee of the Registration Documents as
set forth in Condition 5(c);

a “Relevant Event” means a Change of Control or a No Registration Event;

“Subsidiary” means, with respect to any person, any corporation, enterprise, association or other
business entity (i) of which more than 50 per cent. of the voting power of the outstanding Voting
Stock is owned, directly or indirectly, by such person and one or more other Subsidiaries of such
person; or (ii) any corporation, enterprise, association and other business entity which at any
time has its accounts consolidated with those of that person or which, under the laws, regulations
or generally accepted accounting principles of the jurisdiction of incorporation of such person
from time to time, should have its accounts consolidated with those of that person; and

“Voting Stock” means, with respect to any person, capital stock of any class or kind ordinarily
having the power to vote for the election of directors, managers or other voting members of the
governing body of such person.

Payments
(a) Method of Payment:
1) Payments of principal and premium (if any) and interest shall be made (subject to
surrender of the relevant Certificates at the specified office of the Principal Paying
Agent or any other Paying Agent if no further payment falls to be made in respect of
the Bonds represented by such Certificates) in the manner provided in Condition 8(a)(ii)
below.
(i1) Interest on each Bond shall be paid to the person shown on the Register at the close of

(b)

business on the Business Day falling five Business Days before the due date for
payment thereof (the “Record Date”). Payments of interest on each Bond shall be
made in U.S. dollars by wire transfer to the registered account of the holder of such
Bond. In this Condition 8, the “registered account” of a Bondholder means the U.S.
dollar account maintained by or on behalf of it with a bank, details of which appear on
the Register at the close of business on the Record Date.

(1i1) If the amount of principal being paid upon surrender of the relevant Certificate is less
than the outstanding principal amount of such Certificate, the Registrar will annotate
the Register with the amount of principal so paid and will (if so requested in writing by
the Issuer or a Bondholder) issue a new Certificate with a principal amount equal to the
remaining unpaid outstanding principal amount. If the amount of premium (if any) or
interest being paid is less than the amount then due, the Registrar will annotate the
Register with the amount of premium (if any) or interest so paid.

Notwithstanding the foregoing, so long as the Global Certificate is held on behalf of Euroclear
and Clearstream or any other clearing system, each payment in respect of the Global Certificate
will be made to the person shown as the holder of the relevant Global Certificate in the Register
at the close of business of the relevant clearing system on the Clearing System Business Day
before the due date for such payments, where “Clearing System Business Day” means a
weekday (Monday to Friday, inclusive) except 25 December and 1 January.

Payments Subject to Laws: Payments will be subject in all cases to (i) any fiscal or other laws
and regulations applicable thereto in the place of payment, but without prejudice to the
provisions of Condition 9 and (ii) any withholding or deduction required pursuant to an
agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986, as amended
(the “Code”) or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any
regulations or agreements thereunder, any official interpretations thereof, or (without prejudice
to the provisions of Condition 9) any law implementing an intergovernmental approach thereto.
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(©) Payment Initiation: Payment instructions (for value on the due date, or if that is not a Business
Day, for value on the first following day which is a Business Day) will be initiated on the
Business Day preceding the due date for payment (or, if that date is not a Business Day, on the
first following day which is a Business Day) or, in the case of payments of principal and
premium (if any) where the relevant Certificate has not been surrendered at the specified office
of any Transfer Agent or of the Registrar, on a day on which the Principal Paying Agent is open
for business and on or following which the relevant Certificate is surrendered.

(d) Appointment of Agents: The Principal Paying Agent, the Registrar, and the Transfer Agent
initially appointed by the Issuer and their respective specified offices are listed below. The
Agents, subject to the provisions of the Agency Agreement, act solely as agents of the Issuer
and do not assume any obligation or relationship of agency or trust for or with any Bondholder.
The Issuer reserves the right at any time with the prior written approval of the Trustee to vary
or terminate the appointment of the Principal Paying Agent, the Registrar or the Transfer Agent
and to appoint additional or other Agents, provided that the Issuer shall at all times maintain (i)
a Principal Paying Agent, (ii) a Registrar, and (iii) a Transfer Agent, in each case as approved in
writing by the Trustee.

Notice of any such termination or appointment or any change of any specified office of an Agent
shall as soon as reasonably practicable be given by the Issuer to the Bondholders in accordance
with Condition 17.

(e) Delay in Payment: Bondholders will not be entitled to any interest or other payment for any
delay after the due date in receiving the amount due on a Bond if the due date is not a Business
Day, or if the Bondholder is late in surrendering or cannot surrender its Certificate (if required

to do so).

) Non-Business Days: If any date for payment in respect of any Bond is not a Business Day, the
holder shall not be entitled to payment until the next following Business Day nor to any interest
or other sum in respect of such postponed payment. In this Condition 8, “Business Day” means
a day (other than a Saturday, Sunday or public holiday) on which commercial banks and foreign
exchange markets are generally open for business in Hong Kong, New York City, the place in
which the specified office of the Registrar, the Transfer Agent or the Principal Paying Agent is
located, the place where payment is to be made by transfer to an account maintained with a bank
in U.S. dollars and on which foreign exchange transactions may be carried on in U.S. dollars in
the principal financial centre of the country of such currency.

Taxation

All payments of principal, premium (if any) and interest by or on behalf of the Issuer in respect of the
Bonds shall be made free and clear of, and without set-off, counterclaim, withholding or deduction for
or on account of, any taxes, duties, assessments or governmental charges of whatever nature imposed,
levied, collected, withheld or assessed by or within the PRC or any political subdivision or authority
therein or thereof having power to tax, unless such set-off, counterclaim, withholding or deduction is
required by law.

Where such withholding or deduction is made by the Issuer by or within the PRC at a rate up to and
including the aggregate rate applicable on 27 February 2025 (the “Applicable Rate”), the Issuer will
increase the amounts paid by it to the extent required, so that the net amount received by Bondholders
equals the amounts which would otherwise have been receivable by them had no such withholding or
deduction been required.

If the Issuer is required to make a deduction or withholding by or within the PRC in excess of the
Applicable Rate, the Issuer shall pay such additional amounts (“Additional Tax Amounts”) as will
result in receipt by the Bondholders of such amounts as would have been received by them had no such
withholding or deduction been required, except that no Additional Tax Amounts shall be payable in
respect of any Bond:
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(a) Other connection: held by or on behalf of a holder who is liable to such taxes, duties, assessments
or governmental charges in respect of such Bond by reason of his having some connection with
the PRC other than the mere holding of the Bond; or

(b) Surrender more than 30 days after the Relevant Date: in respect of which the Certificate
representing it is presented (where presentation is required) for payment more than 30 days after
the Relevant Date except to the extent that the holder of it would have been entitled to such
Additional Tax Amounts on surrendering the Certificate representing such Bond for payment on
the last day of such period of 30 days.

References in these Conditions to principal, premium (if any) and interest shall be deemed also to refer
to any Additional Tax Amounts which may be payable under this Condition 9 or any undertaking or
covenant given in addition thereto or in substitution therefor pursuant to the Trust Deed and the Bonds.

“Relevant Date” in respect of any Bond means the date on which payment in respect of it first becomes
due or (if any amount of the money payable is improperly withheld or refused) the date on which
payment in full of the amount outstanding is made or (if earlier) the date falling seven days after that on
which notice is duly given to the Bondholders that, upon further surrender of the Certificate representing
such Bond being made in accordance with these Conditions, such payment will be made, provided that
payment is in fact made upon such surrender.

Neither the Agents nor the Trustee shall in any event be responsible for paying any tax, duty, charges,
assessments, withholding, deduction or other payment referred to in this Condition 9 or otherwise in
connection with the Bonds or for determining whether such amounts are payable or the amount thereof,
nor shall they be responsible or liable for any failure by the Issuer, any Bondholder or any third party to
pay such tax, duty, charges, assessments, withholding, deduction or other payment in any jurisdiction
or to provide any notice or information in relation to the Bonds, and nor would they permit, enable or
facilitate the payment of any principal, premium (if any), interest or other amount under or in respect of
the Bonds without deduction or withholding for or on account of any tax, duty, charge, assessments,
withholding, deduction or other payment imposed by or in any jurisdiction.

Events of Default

If any of the following events (each an “Event of Default™) occurs, the Trustee at its sole and absolute
discretion may, and if so requested in writing by holders of at least 25 per cent. in aggregate principal
amount of the Bonds then outstanding or if so directed by an Extraordinary Resolution, shall (provided
in any such case that the Trustee shall have first been indemnified and/or secured and/or pre-funded to
its satisfaction), give notice to the Issuer that the Bonds are, and they shall immediately become, due
and payable at their principal amount together (if applicable) with accrued but unpaid interest without
further action or formality:

(a)  With Respect to the Issuer:

)] Non-Payment: there has been a failure to pay (A) the principal of or any premium (if
any) of the Bonds when due or (B) interest on any of the Bonds when due and such
failure continues for a period of seven days; or

(i1) Breach of Other Obligations: the Issuer does not perform or comply with any one
or more of its other obligations under the Bonds or the Trust Deed (other than where
such default gives rise to a right of redemption pursuant to Condition 7(c)) and such
default (A) is, in the opinion of the Trustee, incapable of remedy or (B) being a default
which is, in the opinion of the Trustee, capable of remedy, remains unremedied for 30
days after notice of such default shall have been given to the Issuer by the Trustee;
provided that if there has been a breach by the Issuer of its obligations to pre-fund any
amount in respect of the Bonds in accordance with Condition 4(b) and such amount
has subsequently been paid by the LC Bank following a drawing under the Standby
Letter of Credit to or to the order of the Trustee and paid to holders of the Bonds, then
such breach will not constitute an Event of Default under this Condition 10(a)(ii); or
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(1i1)

(iv)

)

(vi)

(vii)

(viii)

Cross-Default: (A) any other present or future indebtedness of the Issuer or any of
its Subsidiaries for or in respect of moneys borrowed or raised becomes (or becomes
capable of being declared) due and payable prior to its stated maturity by reason of
any actual or potential default, event of default or the like (howsoever described), or
(B) any such indebtedness is not paid when due or, as the case may be, within any
originally applicable grace period, or (C) the Issuer or any of its Subsidiaries fails to
pay when due any amount payable by it under any present or future guarantee for, or
indemnity in respect of, any moneys borrowed or raised provided that the aggregate
amount of the relevant indebtedness, guarantees and indemnities in respect of which
one or more of the events mentioned above in this Condition 10(a)(iii) have occurred
in aggregate equals or exceeds U.S.$20,000,000 or its equivalent (on the basis of the
middle spot rate for the relevant currency against the U.S. dollar quoted by any leading
bank on the day on which this Condition 10(a)(iii) operates); or

Enforcement Proceedings: a distress, attachment, execution or other legal process is
levied, enforced or sued out on or against the whole or any material part of the property,
assets or revenues of the Issuer or any of its Principal Subsidiaries and is not
discharged or stayed within 45 days; or

Security Enforced: any mortgage, charge, pledge, lien or other encumbrance, present
or future, created or assumed by the Issuer or any of its Principal Subsidiaries over
the whole or any material part of the undertaking, assets and revenues of the Issuer or
any of its Principal Subsidiaries becomes enforceable and any step is taken to enforce
it (including the taking of possession or the appointment of a receiver, manager or
other similar person) and is not discharged or stayed within 45 days; or

Insolvency: the Issuer or any of its Principal Subsidiaries is (or is, or could be,
deemed by law or a court of competent jurisdiction to be) insolvent or bankrupt or
unable to pay its debts, stops, suspends or threatens to stop or suspend payment of all
or any material part of (or of a particular type of) its debts, proposes or makes a general
assignment or an arrangement or composition with or for the benefit of the relevant
creditors in respect of any of such debts or a moratorium is agreed or declared in
respect of or affecting all or any material part of (or all or any material part of a
particular type of) the debts of the Issuer or any of its Principal Subsidiaries; or

Winding-up: an order of any court of competent jurisdiction is made or an effective

resolution is passed for the winding-up or dissolution of the Issuer or any of its
Principal Subsidiaries (save for a voluntary solvent winding-up of any Principal
Subsidiary), or the Issuer or any of its Principal Subsidiaries ceases or threatens to
cease to carry on all or a substantial part of its business or operations, except (A) for
the purpose of and followed by a solvent winding-up or dissolution, reconstruction,
amalgamation, reorganisation, merger or consolidation (i) on terms approved by an
Extraordinary Resolution of the Bondholders, (ii) in the case of a Principal Subsidiary,
whereby the undertaking and assets of such Principal Subsidiary are transferred to or
otherwise vested in the Issuer and/or another of its Subsidiaries, or (B) a disposal of
or by a Principal Subsidiary to another person on an arm’s length basis where the
proceeds resulting from such disposal are transferred or vested in the Issuer and/or
another of its Subsidiaries; or

Nationalisation: any step is taken by any person acting under the authority of any
national, regional or local government with a view to the seizure, compulsory
acquisition, expropriation or nationalisation of all or any material part of the assets of
the Issuer or any of its Principal Subsidiaries or the Issuer or any of its Principal
Subsidiaries is prevented by any person from exercising normal control over all or
any material part of their respective undertakings, assets and revenues; or
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(ix) Authorisation and Consents: any action, condition or thing (including the obtaining
or effecting of any necessary consent, approval, authorisation, exemption, filing,
licence, order, recording or registration) at any time required to be taken, fulfilled or
done by the Issuer in order (A) to enable the Issuer lawfully to enter into, exercise its
rights and perform and comply with its obligations under the Bonds and the Trust
Deed, (B) to ensure that those obligations are legally binding and enforceable or (C)
to make the Bonds and the Trust Deed admissible in evidence in the courts of Hong
Kong is not taken, fulfilled or done; or

(x) Illegality: it is or will become unlawful for the Issuer to perform or comply with any
one or more of its obligations under any of the Bonds and/or the Trust Deed; or

(xi) Standby Letter of Credit: the Standby Letter of Credit is not (or is claimed by the
LC Bank not to be) enforceable, valid or in full force and effect; or

(xii) Analogous Events: any event occurs which under the laws of any relevant
jurisdiction has an analogous effect to any of the events referred to in any of Condition
10(a)(iv) to Condition 10(a)(xi) (both inclusive);

In this Condition 10(a), “Principal Subsidiary” means any Subsidiary of the Issuer:

(A) whose total revenue (consolidated in the case of a Subsidiary which itself has
Subsidiaries) attributable to the Issuer as shown by its latest audited income statement,
is at least five per cent. of the consolidated total revenues as shown by the latest
published audited consolidated income statement of the Issuer, and its consolidated
Subsidiaries including, for the avoidance of doubt, the Issuer and its consolidated
Subsidiaries’ share of revenue of Subsidiaries not consolidated and of associated entities
and after adjustments for minority interests; or

(B) whose net profit (consolidated in the case of a Subsidiary which itself has Subsidiaries)
attributable to the Issuer as shown by its latest audited income statement, is at least five
per cent. of the consolidated net profit as shown by the latest published audited
consolidated income statement of the Issuer and its consolidated Subsidiaries including,
for the avoidance of doubt, the Issuer and its consolidated Subsidiaries’ share of profits
of Subsidiaries not consolidated and of associated entities and after adjustments for
minority interests; or

©) whose total assets (consolidated in the case of a Subsidiary which itself has Subsidiaries)
attributable to the Issuer as shown by its latest audited balance sheet, is at least five per
cent. of the consolidated total assets as shown by the latest published audited
consolidated balance sheet of the Issuer and its consolidated Subsidiaries including, for
the avoidance of doubt, the investment of the Issuer in each Subsidiary whose accounts
are not consolidated with the consolidated audited accounts of the Issuer and after
adjustments for minority interests; or

(D) to which is transferred the whole or substantially the whole of the assets of a Subsidiary
which immediately prior to such transfer was a Principal Subsidiary, provided that (x)
the Principal Subsidiary which so transfers its assets shall forthwith upon such transfer
cease to be a Principal Subsidiary and the Subsidiary to which the assets are so
transferred shall forthwith become a Principal Subsidiary and (y) on or after the date on
which the first published audited accounts (consolidated, if appropriate) of the Issuer,
prepared as of a date later than such transfer are issued, whether such transferor
Subsidiary or such transferee Subsidiary is or is not a Principal Subsidiary shall be
determined on the basis of such accounts by virtue of the provisions of paragraphs (A),
(B) or (C) above of this definition,

provided that, in relation to paragraphs (A), (B) and (C) above of this definition:
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(b)

)

an

(111

in the case of a corporation or other business entity becoming a Subsidiary after the end
of the financial period to which the latest consolidated audited accounts of the Issuer
relate, the reference to the then latest consolidated audited accounts of the Issuer for the
purposes of the calculation above shall, until consolidated audited accounts of the Issuer
for the financial period in which the relevant corporation or other business entity
becomes a Subsidiary are published be deemed to be a reference to the then latest
consolidated audited accounts of the Issuer adjusted to consolidate the latest audited
accounts (consolidated in the case of a Subsidiary which itself has Subsidiaries) of such
Subsidiary in such accounts;

if at any relevant time in relation to the Issuer or any Subsidiary no financial statements
are prepared and audited, the total revenue, net profit or total assets of the Issuer and/or
any such Subsidiary (consolidated, if appropriate) shall be determined on the basis of
pro forma financial statements (consolidated, if appropriate) prepared for this purpose;

if the accounts of any Subsidiary (not being a Subsidiary referred to in proviso (I) above
of this definition) are not consolidated with those of the Issuer, then the determination
of whether or not such Subsidiary is a Principal Subsidiary shall be based on a pro forma
consolidation of its accounts (consolidated, if appropriate) with the consolidated
accounts (determined on the basis of the foregoing) of the Issuer.

A certificate signed by any Authorised Signatory confirming that a Subsidiary is or is not, or was
or was not, a Principal Subsidiary shall, in the absence of manifest error, be conclusive and
binding on the Trustee, the Agents and the Bondholders.

With respect to the LC Bank:

(M)

(i)

(1ii)

(iv)

Cross-Acceleration:

(A) any Public External Indebtedness of the LC Bank or any of its Subsidiaries is
not paid when due or, as the case may be, within any originally applicable grace
period;

(B) any such Public External Indebtedness becomes due and payable prior to its
stated maturity otherwise than at the option of the LC Bank or (as the case may
be) the relevant Subsidiary or (provided that no event of default, howsoever
described, has occurred) any person entitled to such Public External
Indebtedness; or

© the LC Bank or any of its Subsidiaries fails to pay when due any amount payable
by it under any guarantee or indemnity of any Public External Indebtedness,

provided that the amount of Public External Indebtedness referred to in Conditions
10(b)(1)(A) or 10(b)(i)(B) and/or the amount payable under any guarantee or indemnity
referred to in Condition 10(b)(i)(C), individually or in the aggregate, exceeds
U.S.$50,000,000 (or its equivalent in any other currency or currencies); or

Security Enforced: a secured party takes possession, or a receiver, manager or other
similar officer is appointed, of all or a material part of the undertaking, assets and
revenues of the LC Bank or any of its Material Subsidiaries; or

Insolvency: the LC Bank or any of its Material Subsidiaries is insolvent or bankrupt or
unable to pay its debts, stops or suspends payment of all or a material part of its debts,
proposes or makes any agreement for the deferral, rescheduling or other readjustment of
any part of its debts, proposes or makes a general assignment or an arrangement or
composition with or for the benefit of the relevant creditors in respect of any of such
debts or a moratorium is agreed or declared in respect of or affecting all or any part of the
debts of the LC Bank; or

Winding-up: an order is made or an effective resolution is passed for the winding up or
dissolution of the LC Bank or any of its Material Subsidiaries; or
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V)

(vi)

Illegality: it is or will become unlawful for the LC Bank to perform or comply with any
one or more of its obligations under the Standby Letter of Credit; or

Analogous Events: any event occurs which under the laws of the relevant jurisdiction
has an analogous effect to any of the events referred to in any of Conditions 10(b)(ii) to
10(b)(v) (both inclusive).

In this Condition 10(b):

“Material Subsidiary” means a Subsidiary of the LC Bank:

(A)

®)

whose gross revenue (consolidated in the case of a Subsidiary which itself has
consolidated Subsidiaries), whose gross assets (consolidated in the case of a Subsidiary
which itself has consolidated Subsidiaries, and including the investment of the LC Bank
and its consolidated Subsidiaries in each Subsidiary whose accounts are not consolidated
with the consolidated audited accounts of the LC Bank and of associated companies and
after adjustment for minority interests) or whose net profit (consolidated in the case of a
Subsidiary which itself has consolidated Subsidiaries, and including, for the avoidance
of doubt, the LC Bank and its consolidated Subsidiaries’ share of profits of Subsidiaries
not consolidated and of associated entities and after adjustments for minority interests)
represent not less than five per cent. of the consolidated gross revenue, the consolidated
gross assets, or, as the case may be, the consolidated net profit of the LC Bank and its
Subsidiaries taken as a whole, all as calculated respectively by reference to the latest
audited or reviewed financial statements (consolidated or, as the case may be,
unconsolidated) of the Subsidiary and the then latest audited or reviewed consolidated
financial statements of the LC Bank, provided that:

D in the case of a Subsidiary acquired after the end of the financial period to which
the then latest audited or reviewed consolidated financial statements of the LC
Bank relate for the purpose of applying each of the foregoing tests, the reference
to the LC Bank’s latest audited or reviewed consolidated financial statements
shall be deemed to be a reference to such audited or reviewed financial statements
as if such Subsidiary had been shown therein by reference to its then latest
relevant audited or reviewed financial statements, adjusted as deemed appropriate
by the auditor for the time being, after consultation with the LC Bank;

(II)  if at any relevant time in relation to the LC Bank or any Subsidiary no financial
statements are prepared and audited, its gross revenue, gross assets and net profit
(consolidated, if applicable) shall be determined on the basis of pro forma
consolidated financial statements (consolidated, if applicable) prepared for this
purpose; and

(IIT)  if the financial statements of any Subsidiary (not being a Subsidiary referred to in
proviso (I) above) are not consolidated with those of the LC Bank, then the
determination of whether or not such Subsidiary is a Material Subsidiary shall be
based on a pro forma consolidation of its financial statements (consolidated, if
appropriate) with the consolidated financial statements (determined on the basis
of the foregoing) of the LC Bank; or

to which is transferred all or substantially all of the business, undertaking and assets of
another Subsidiary which immediately prior to such transfer is a Material Subsidiary,
whereupon (i) in the case of a transfer by a Material Subsidiary, the transferor Material
Subsidiary shall immediately cease to be a Material Subsidiary and (ii) the transferee
Subsidiary shall immediately become a Material Subsidiary, provided that on or after the
date on which the relevant financial statements for the financial period current at the date
of such transfer are published, whether such transferor Subsidiary or such transferee
Subsidiary is or is not a Material Subsidiary shall be determined pursuant to the
provisions of paragraph (A) of this definition above.
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“Public External Indebtedness” means any indebtedness of the LC Bank or any Subsidiary of the LC
Bank, or any guarantee or indemnity by the LC Bank of indebtedness, for money borrowed which (i) is
in the form of or represented by any bond, note, debenture, debenture stock, loan stock, certificate or
other instrument which is, or is capable of being, listed, quoted or traded on any stock exchange or in any
securities market (including, without limitation, any over-the-counter market) outside the PRC (without
regard, however, to whether or not such instruments are sold through public offerings or private
placement) and (ii) has an original maturity in excess of 365 days; and

A certificate in English signed by an authorised signatory of the LC Bank that a Subsidiary is or is not
or was or was not at any particular time or during any particular period a Material Subsidiary shall, in
the absence of manifest error, be conclusive and binding on the Issuer, the Trustee and the Bondholders.

Prescription

Claims against the Issuer for payment in respect of the Bonds shall be prescribed and become void
unless made within ten years (in the case of principal or premium (if any)) or five years (in the case of
interest) from the appropriate Relevant Date in respect of them.

Replacement of Certificates

If any Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced, subject to applicable
laws, regulations or other relevant regulatory authority regulations, at the specified office of the
Registrar or any Transfer Agent, in each case on payment by the claimant of the fees and costs incurred
in connection therewith and on such terms as to evidence, security, indemnity, pre-funding and
otherwise as the Issuer, the Registrar or the relevant Transfer Agent may require. Mutilated or defaced
Certificates must be surrendered before replacements will be issued.

Meetings of Bondholders, Modification and Waiver

(a) Meetings of Bondholders: The Trust Deed contains provisions for convening meetings of the
Bondholders to consider matters affecting their interests, including without limitation the
sanctioning by Extraordinary Resolution of a modification of any of these Conditions or any
provisions of the Trust Deed, the Agency Agreement or the Standby Letter of Credit. Such a
meeting may be convened by the Issuer or the Trustee, and shall be convened by the Trustee if so
requested in writing by Bondholders holding not less than 10 per cent. in aggregate principal
amount of the Bonds for the time being outstanding and subject to the Trustee being indemnified
and/or secured and/or pre-funded to its satisfaction against any costs and expenses. The quorum
for any meeting convened to consider an Extraordinary Resolution will be two or more persons
holding or representing more than 50 per cent. in aggregate principal amount of the Bonds for the
time being outstanding, or at any adjourned meeting two or more persons being or representing
whatever the principal amount of the Bonds held or represented, unless the business of such
meeting includes consideration of certain proposals, inter alia, (i) to modify the maturity date of
the Bonds or the dates on which interest is payable in respect of the Bonds, (ii) to reduce or cancel
the principal amount of, or interest on, the Bonds, (iii) to change the currency of payment of the
Bonds, (iv) to modify the provisions concerning the quorum required at any meeting of
Bondholders or the majority required to pass an Extraordinary Resolution, or (v) to modify or
release the Standby Letter of Credit (other than an amendment or supplement to, or a replacement
of, the Standby Letter of Credit in connection with a further issue of bonds pursuant to Condition
16 or modification pursuant to Condition 13(b)), in which case the necessary quorum will be two
or more persons holding or representing not less than 75 per cent., or at any adjourned meeting
not less than 25 per cent., in aggregate principal amount of the Bonds for the time being
outstanding. Any Extraordinary Resolution duly passed shall be binding on Bondholders (whether
or not they were present at the meeting at which such resolution was passed).

The Trust Deed provides that a resolution (A) in writing signed by or on behalf of the holders of
not less than 90 per cent. in aggregate principal amount of the Bonds for the time being outstanding
or (B) passed by Electronic Consent (as defined in the Trust Deed) shall for all purposes be as valid
and effective as an Extraordinary Resolution passed at a meeting of Bondholders duly convened
and held. Such a resolution in writing may be contained in one document or several documents in
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the same form, each signed by or on behalf of one or more Bondholders. A resolution passed in
writing will be binding on all Bondholders whether or not they participated in such written
resolution.

(b) Modification of the Conditions, Trust Deed, Agency Agreement and Standby Letter of
Credit: The Trustee may (but shall not be obliged to) agree, without the consent of the
Bondholders, to (i) any modification of any of these Conditions or any of the provisions of the
Trust Deed, the Agency Agreement or the Standby Letter of Credit that is, in its opinion, of a
formal, minor or technical nature or is made to correct a manifest error or to comply with any
mandatory provision of law, (ii) any other modification (except as mentioned in the Trust Deed),
and any waiver or authorisation of any breach or proposed breach, of any of these Conditions or
any of the provisions of the Trust Deed, the Agency Agreement or the Standby Letter of Credit
that is, in the opinion of the Trustee, not materially prejudicial to the interests of the Bondholders,
and (iii) any amendment or supplement to, or a replacement of, the Standby Letter of Credit in
connection with a future issue of bonds pursuant to Condition 16 to reflect the new aggregate
principal amount of the Bonds following such issue. Any such modification, authorisation or
waiver shall be binding on the Bondholders and, unless the Trustee otherwise agrees, each such
modification, authorisation, waiver, amendment, supplement or replacement shall be notified by
the Issuer to the Bondholders in accordance with Condition 17 as soon as practicable. The Trustee
may request, and may conclusively rely upon, any certificate in English signed by an Authorised
Signatory and/or an opinion of counsel concerning compliance with the above conditions in
respect of any such modification, authorisation, waiver, amendment, supplement or replacement.

(c) Entitlement of the Trustee: In connection with the performance and exercise of its functions,
rights, powers and/or discretions (including but not limited to those referred to in this Condition
13), the Trustee shall have regard to the interests of the Bondholders as a class and shall not have
regard to the interests of, or be responsible for the consequences of, such exercise for individual
Bondholders and the Trustee shall not be entitled to require on behalf of any Bondholder, nor shall
any Bondholder be entitled to claim, from the Trustee any indemnification or payment in respect
of any tax consequence of any such exercise upon individual Bondholders.

Enforcement

At any time after the Bonds become due and payable, the Trustee may, but shall not be obliged to, at its
sole and absolute discretion and without further notice, take any such steps and/or actions and/or institute
such proceedings against the Issuer and/or the LC Bank as it may think fit to enforce the terms of the
Trust Deed, the Agency Agreement and/or the Bonds and, where appropriate, to draw down on and
enforce the Standby Letter of Credit, but it need not take any such steps and/or actions and/or institute
any such proceedings unless (a) it shall have been so directed by an Extraordinary Resolution or so
requested in writing by Bondholders holding at least 25 per cent. in aggregate principal amount of the
Bonds then outstanding, and (b) other than in the case of the making of a drawing under the Standby
Letter of Credit, it shall have been indemnified and/or secured and/or pre-funded to its satisfaction. No
Bondholder may proceed directly against the Issuer or the LC Bank unless the Trustee, having become
bound so to proceed, fails to do so within a reasonable time and such failure is continuing. The Trustee
may refrain from taking any action in any jurisdiction if taking of such action in that jurisdiction would,
in its opinion, be contrary to any law of that jurisdiction. Furthermore, the Trustee may also refrain from
taking such action if it would otherwise render it liable to any person in that jurisdiction of if; in its opinion
based upon such legal advice, it would not have the power to do the relevant thing in that jurisdiction by
virtue of any applicable law in that jurisdiction or if it is determined by any court or other competent
authority in that jurisdiction or if it is determined by any court or other competent authority in that
jurisdiction that it does not have such power.

Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including, without limitation, provisions relieving it from taking any steps and/or actions
and/or instituting any proceedings to enforce its rights under.
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Under the Trust Deed and/or in respect of the Bonds and/or from taking other steps and/or actions and/or
instituting proceedings, the Trustee is entitled to be indemnified and/or secured and/or pre-funded to its
satisfaction and to be relieved from responsibility in certain circumstances and to be paid or reimbursed
for its fees, costs, expenses, indemnity payments, and other amounts in priority to the claims of the
Bondholders. In addition, each of the Trustee, and its subsidiaries and affiliates is entitled to (i) enter into
business transactions with the Issuer, the LC Bank and/or any entity related (directly or indirectly) to the
Issuer, the LC Bank and/or any related entity and to act as trustee for the holders of any other securities
issued by, or relating to, the Issuer and any entity related to the Issuer, (ii) exercise and enforce its rights,
comply with its obligations and perform its duties under or in relation to any such transactions or, as the
case may be, any such trusteeship without regard to the interests of, or consequences for, the Bondholders
and (iii) to retain and not be liable to account for any profit made or any other amount or benefit received
thereby or in connection therewith.

The Trustee, the Agents, the Pre-funding Account Bank and the LC Proceeds Account Bank Agents may
accept and shall be entitled to rely conclusively without liability to Bondholders, the Issuer, the LC Bank
or any other person on any report, confirmation, information or certificate from or any opinion or advice
of any lawyers, accountants, valuers, auctioneers, surveyors, brokers, financial advisers, financial
institution or any other expert or professional advisers, whether or not addressed to it and whether their
liability in relation thereto is limited (by its terms or by any engagement letter relating thereto entered
into by the Trustee, any Agent or any other person or in any other manner) by reference to a monetary
cap, methodology or otherwise. The Trustee and the Agents may accept and shall be entitled to rely
conclusively on any such report, confirmation, information, certificate, opinion or advice and, in such
event, such report, confirmation, information, certificate, opinion or advice shall be binding on the Issuer,
the LC Bank and the Bondholders. None of the Trustee, the Agents, the Pre-funding Account Bank and
the LC Proceeds Account Bank shall be responsible or liable to the Issuer, the LC Bank, the Bondholders
or any other person for any loss occasioned by acting on or refraining from acting on such report,
information, confirmation, certificate, opinion or advice.

None of the Trustee, the Agents, the Pre-funding Account Bank and the LC Proceeds Account Bank shall
be responsible or liable for the performance by the Issuer, the LC Bank and/or any other person appointed
by the Issuer and/or the LC Bank in relation to the Bonds of the duties and obligations on their part
expressed in respect of the same and, unless it has written notice from the Issuer and/or the LC Bank to
the contrary, the Trustee and each Agent shall be entitled to assume the same as being duly performed.

None of the Trustee or the Agents, the Pre-funding Account Bank and the LC Proceeds Account Bank
shall have any obligation to monitor compliance with the provisions of the Trust Deed, the Agency
Agreement, the Standby Letter of Credit or these Conditions, or ascertain or monitor whether an Event
of Default, a Potential Event of Default, a Pre-funding Failure, a Change of Control, or a Relevant Event
has occurred, and they shall not be liable to the Bondholders or any other person for not doing so.

Whenever the Trustee is required or entitled by the terms of the Trust Deed, the Agency Agreement, the
Standby Letter of Credit and/or these Conditions to exercise any discretion or power, take or refrain from
taking any action, make any decision or give any direction or certification, the Trustee is entitled, prior
to its exercising any such discretion or power, taking or refraining from taking any such action, making
any such decision, or giving any such direction or certification, to seek directions or clarification of any
such directions from the Bondholders by way of an Extraordinary Resolution or as otherwise
contemplated or permitted by the Trust Deed and/or the Bonds, and to be indemnified and/or secured
and/or pre-funded to its satisfaction against all action, proceedings, claims and demands to which it may
be or become liable and all costs, charges, damages, expenses (including legal expenses) and liabilities
which may be incurred by it in connection therewith. The Trustee shall be entitled to conclusively rely on
any such direction, certification or clarification and shall not be responsible for any loss or liability
incurred by the Issuer, the LC Bank, the Bondholders or any other person as a result of any delay in it
exercising such discretion or power, taking or refraining from taking such action, making such decision,
or giving such direction, certification or clarification where the Trustee is seeking such directions or
clarification of any such direction from Bondholders or in the event that no such directions or clarification
of any such direction are received by the Trustee.
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None of the Trustee, the Agents, the Pre-funding Account Bank and the LC Proceeds Account Bank or
any Agent shall be liable to any Bondholder, the Issuer, the LC Bank or any other person for any action
taken by the Trustee or such Agent in accordance with the instructions, direction, request or resolution of
the Bondholders. The Trustee shall be entitled to rely conclusively on any instructions, direction, request
or resolution of Bondholders given by Bondholders holding the requisite principal amount of Bonds
outstanding or passed at a meeting of Bondholders convened and held in accordance with the Trust Deed
or passed as otherwise provided in the Trust Deed.

None of the Trustee or any of the Agents shall be responsible or liable for the performance by the Issuer,
the LC Bank and any other person appointed by the Issuer or the LC Bank in relation to the Bonds of the
duties and obligations on their part expressed in respect of the same, and, unless it has written notice from
the Issuer or the LC Bank to the contrary, the Trustee and each Agent shall be entitled to assume that the
same are being duly performed.

Each Bondholder shall be solely responsible for making and continuing to make its own independent
appraisal and investigation into the financial condition, creditworthiness, condition, affairs, status and
nature of the Issuer and the LC Bank, and the Trustee shall not at any time have any responsibility or
liability for the same and each Bondholder shall not rely on the Trustee in respect thereof.

Further Issues

The Issuer may from time to time without the consent of the Bondholders create and issue further bonds
having the same terms and conditions as the Bonds in all respects (or in all respects except for the issue
date, the first payment of interest on them and the timing for complying with the Registration Conditions
and making of the Foreign Debt Registration and the NDRC Post-issue Filing) and so that such further
issue shall be consolidated and form a single series with the outstanding Bonds. References in these
Conditions to the Bonds include (unless the context requires otherwise) any further bonds issued pursuant
to this Condition 16. However, such further bonds may only be issued if a further or supplemental or
replacement standby letter of credit is issued by the LC Bank (or an amendment is made to the Standby
Letter of Credit) on terms that are substantially similar to the Standby Letter of Credit (including that the
stated amount of such further or supplemental standby letter of credit represents an increase at least equal
to the principal of and one interest payment due on such further bonds and any fees, costs, expenses,
indemnity payments and all other amounts in connection with such issue; and such supplemental
documents are executed and further opinions are obtained as the Trustee may require, as further set out
in the Trust Deed. References to the Standby Letter of Credit shall thereafter include such further,
supplemental, replacement or amended standby letter of credit.

Notices

Notices to the holders of Bonds shall be mailed to them by uninsured mail at their respective addresses
in the Register and deemed to have been given on the fourth weekday (being a day other than a Saturday
or a Sunday or public holiday) after the date of mailing. The Issuer shall also ensure that notices are duly
published in a manner that complies with the rules and regulations of any stock exchange or other relevant
authority on which the Bonds are for the time being listed. Any such notice shall be deemed to have been
given on the date of such publication or, if published more than once or on different dates, on the first
date on which publication is made.

So long as the Bonds are represented by the Global Certificate and the Global Certificate is held on behalf
of Euroclear or Clearstream or any Alternative Clearing System (as defined in the form of the Global
Certificate), notices to the Bondholders shall be validly given by the delivery of the relevant notice to
Euroclear or Clearstream or the Alternative Clearing System, for communication by it to entitled
accountholders in substitution for notification as required by the Conditions and shall be deemed to have
been given at the time of delivery to the relevant clearing system(s).

Contracts (Rights of Third Parties) Ordinance (Cap. 623)

No person shall have any right to enforce any term or condition of the Bonds, the Trust Deed, the Agency
Agreement or the Standby Letter of Credit under the Contracts (Rights of Third Parties) Ordinance (Cap.
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623) but this shall not affect any right or remedy which exists or is available apart from such Ordinance
and is without prejudice to the rights of the Bondholders as set out in Condition 14.

Governing Law and Jurisdiction

(2)

(b)

(©)

(d)

Governing Law: The Bonds, the Trust Deed, the Agency Agreement and the Standby Letter of
Credit, and any non-contractual obligations arising out of or in connection with them, are
governed by, and shall be construed in accordance with, Hong Kong law.

Jurisdiction: The courts of Hong Kong are to have exclusive jurisdiction to settle any disputes
that may arise out of or in connection with the Bonds, the Trust Deed, the Agency Agreement and
the Standby Letter of Credit and accordingly any legal action or proceedings arising out of or in
connection with any Bonds, the Trust Deed, the Agency Agreement and the Standby Letter of
Credit (“Proceedings”) may be brought in such courts. The Issuer has irrevocably submitted to
the jurisdiction of such courts and waived any objection to Proceedings in any such courts whether
on the ground of venue or on the ground that the Proceedings have been brought in an
inconvenient forum.

Agent for Service of Process: The Issuer has irrevocably appointed in the Trust Deed Law
Debenture Corporation (H.K.) Limited at its office (currently at Suite 1301, Ruttonjee House,
Ruttonjee Centre, 11 Duddell Street, Central, Hong Kong) as its authorised agent to receive
service of process in any Proceedings in Hong Kong based on any of the Bonds or the Trust Deed
or the Agency Agreement. If for any reason the agent for service of process ceases to be so
appointed, the Issuer shall forthwith appoint a new agent for service of process in Hong Kong and
shall deliver to the Trustee a copy of the agent’s acceptance of that appointment within 30 days
of such cessation. Nothing herein shall affect the right to serve process in any other manner
permitted by law.

Waiver of Immunity: The Issuer has waived any right to claim sovereign or other immunity from
jurisdiction or execution and any similar defence, and has irrevocably consented to the giving of
any relief or the issue of any process, including, without limitation, the making, enforcement or
execution against any property whatsoever (irrespective of its use or intended use) or any order
or judgment made or given in connection with any Proceedings.
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USE OF PROCEEDS

The gross proceeds from the offering of the Bonds will be U.S.$100,000,000. Such proceeds, are expected to be
used for repayment of existing offshore indebtedness in accordance with the Sustainable Finance Framework.
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SUSTAINABLE FINANCE FRAMEWORK

The Group has developed the Sustainable Finance Framework to demonstrate how it intends to enter into
sustainable financing transaction. The Framework has received a “second party opinion” from each Lianhe
Green Development Company Limited.

Introduction of the Group
The Group is a wholly state-owned enterprise established with funding from the Pengzhou Finance Bureau. As the

only primary urban investment platform in Pengzhou, the Group undertakes infrastructure construction, provision
of renovation services, property leasing, sales of building materials, engineering construction, property sales and
other business in designated areas of Pengzhou. The Group is currently the largest and most robust state-owned
construction company in Pengzhou, undertaking a wide range of responsibilities and has a clear regional monopoly
advantage in its core business. Since its establishment, the Group’s operation capacity has grown steadily, and it
holds a highly prominent position within the local industry.

In recent years, the Group has successfully diversified its business to include infrastructure construction, provision
of renovation services, property leasing, sales of building materials, engineering construction, property sales and
other business, acting an important infrastructure construction investment and financing role in Pengzhou and a
key asset operation platform supported by Pengzhou Government. The Group plans to prudently develop other new
businesses under the guidance and instruction of Pengzhou Finance Bureau and Pengzhou Government to further
enhance synergies among its business segments and strengthen its position as a core government investment
platform in Pengzhou.

The Group believes that its experienced management team has been and will be a key factor in contributing to its
growth and development. The Group also believes that its experienced management team will be important in
achieving and maintaining a leading market position in the industries in which the Group operates, in particular its
business segments of tap water sales, sewage treatment, waste-to- energy, property management, quality inspection
and testing services, landscaping and maintenance services, property leasing and coal slag sales. The Group will
continue to build a professional management team with well-qualified and experienced personnel, carry out regular
training so as to enable the Group to continue to improve the efficiency of its operations and achieve its strategic
goals.

In the future, the Group will continue to focus on Pengzhou’s development strategy and continue to make efforts
in the areas of investment in infrastructure construction, provision of renovation services, property leasing, sales of
building materials, engineering construction, property sales and other business. The Group will act as an investment
channel in urban and rural infrastructure construction, integrated development of rural industries and improvement
of urban and rural human settlements, and will continue to contribute to the high-quality development of the
economy of Pengzhou , so as to make a positive contribution to the development of Pengzhou into a new centre for
future urban construction in Chengdu.

I. Sustainable Finance Framework

The Framework has been developed to demonstrate how the Group and its affiliates intend to enter into the
Sustainable Finance Transactions ("SFT") as part of the Group’s commitment to sustainability and social impacts.
Fundraising will include bonds, loans and other debt instruments, and SFT with structures tailored to contribute to
environmental and social development by application of the proceeds to Eligible Projects as defined in the
Framework.

e  With respect to bonds, bonds issued under SFF will be aligned with the Green Bond Principles (“GBP”) 2021
(with June 2022 Appendix 1), Social Bond Principles (“SBP”’) 2023, and Sustainability Bond Guidelines
(“SBG”) 2021 by International Capital Markets Association (“ICMA”), or as they may subsequently be
updated.

e  With respect to loans, loans borrowed under this SFF will be aligned with the Green Loan Principles (“GLP”)
2023, Social Loan Principles (“SLP”) 2023 by Loan Market Association (“LMA”), Asia Pacific Loan Market
Association (“APLMA”), and Loan Syndications and Trading Association (“LSTA”) or as they may
subsequently be updated.
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e Other forms of financing may conform to other green and social finance principles as may have been
established at the time of such financing transaction being undertaken.

For each SFT issued under this Framework, the Group is committed to align with the following elements:
1) Use of Proceeds
2) Process for Project Evaluation and Selection
3) Management of Proceeds
4) Reporting
5) External Review

Bond(s) issued under the Framework may take the form of public transactions or private placements, in bearer or
registered format, and may take the form of senior unsecured or subordinated issuances.

Such bonds and loans entered into under the Framework will be standard recourse-to-the-issuer obligations and
investors will not bear the credit risk of the underlying allocated eligible asset exposures. SFTs may be done in any
jurisdiction and market reflecting the Group's current and future business needs.

II. Use of Proceeds

The Group will allocate an amount at least equivalent to the net proceeds of the Sustainable Financing Instruments
issued under the Framework to finance and/or re-finance, in whole or in part, projects which meet the eligibility
criteria of the following Eligible Project categories ("Eligible Projects"), as defined as below.

A maximum 3-year look-back period would apply for refinanced projects and the Group is committed to fully
allocate the net proceeds of each issuance under the Framework within 24 months from issuance/borrowing.

1) Eligible Green Projects Categories and Description/Condition of Eligible Green Projects

Eligible Green Projects Categories
UNSDG Alignment

Description/Condition of Eligible Green Projects

Energy Efficiency Increase energy efficiency and reduce building and facility energy
consumption by at least 15 per cent. by investing in and spending on
projects such as, but not limited to:

e In the design and construction process, in accordance with the
requirements of “Intelligent Building Design Standards (GB/T]
50314-2015)”, adopt timely and feasible intelligent technology|
to realize the functions of saving resources and optimizing
environmental quality management, including but not limited
to effective utilization and management of renewable energyj
based on building equipment monitoring systems, Building]
Information Modeling (BIM) technology, etc.; or

e Install energy-efficient equipment, replace and/or maintain
existing equipment to reduce energy consumption or avoid
greenhouse gas emissions, including but not limited to smart
metering systems, high-efficiency HVAC systems, etc.
Relevant products should comply with the current national
standards “Energy-saving Design Standards for Public
Buildings” (GB50189-2015), “Energy-saving Domestic Water
Appliances” (CJ/T164-2014) and other standards; or
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Renovation of green lighting, using LED lamps, high/low
pressure sodium lamps, metal halide lamps, tri-color double-
ended straight fluorescent lamps (Type T8, T5), etc., as well as
the use of natural light sources, intelligent lighting control
systems, etc. Relevant lighting products should meet the first-
level energy efficiency requirements of relevant national and/or
regional energy efficiency standards; or

Energy = Conservation and  Environmentally-friendly,
Renovation of Existing Buildings: Technical indicators of the
building meet relevant national or local energy conservation|
standards for existing buildings and relevant requirements for
energy-saving renovation activities of building energy systems
after renovation. Renovation, operation and purchase of the
existing buildings which have obtained relevant national green
building star-level within the wvalidity period; and the
renovation, operation and purchase of existing buildings that]
have reached the national-relevant green building star-level
within the validity period after renovation. For example, the|
building technology complies with technological standards
such as the "Statistical Standard for Civil Buildings" (GB|
50352), the “Standard for Energy-Saving in Public Buildings”|
(GB 50189) and the “Standard for the Evaluation of Green|
Retrofit of Existing Buildings” (GBT 51141).

2) Eligible Social Projects Categories and Description/Condition of Eligible Social Projects

Eligible Social Projects Categories

UNSDG Alignment

Description/Condition of Eligible Social Projects

A ffordable Basic Infrastructure

Develop and construct large-scale infrastructure projects, such as but not
limited to tunnels, roads, and bridges.

\Affordable Housing

Investments and expenditures in projects that provide affordable housing
and resettlement fees for the general public and vulnerable groups,
including indemnificatory public rental housing, economically affordable
housing, construction projects and government-supported affordable
housing construction projects.

3) Exclusion Criteria

The Group commits that any activities, assets and technologies related to the below will be excluded from Eligible

Projects:

e activities that violate national laws, regulations or international conventions and agreements, or are

subject to international bans;

e production or trade in arms and ammunition;

e production or trade in alcoholic beverages (other than beer and wine);
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e production or trade in tobacco;
e gambling, casinos and equivalent businesses;

e production or trade in radioactive materials (radioactive sources considered insignificant and/or
adequately shielded, such as quality control equipment, are not covered);

e production or activities involving harmful or exploitative forms of forced labor or harmful child labor.
III. Project Evaluation and Selection

The Group has strict environmental and social risk management procedures in place for its daily operations and
project construction. To evaluate and select projects, the Group has established a Sustainable Financing Working
Group (the “SFWG”) that is responsible for ensuring that the proceeds from sustainable financing instruments or
an equivalent amount are allocated to eligible projects under the Group's framework. The SFWG is also tasked with
managing any future updates to the framework, including expanding the requirements for the use of proceeds. For
potential eligible green and social projects, the relevant project department will first pre-select and evaluate the
projects based on feasibility studies, environmental impact assessments, preliminary designs, and other relevant
documents. The department then submits these potential projects to the SFWG, which further assesses and evaluates
whether the projects meet the eligibility and exclusion criteria of the framework.

The SFWG also ensures that appropriate mitigation measures are in place to address any environmental and social
risks. The projects that are endorsed by the SFWG are then shortlisted and presented to the company's board of
directors for final approval. Once approved by the board, the selected projects are added to the list of eligible green
and social projects. The SFWG is responsible for managing and ensuring compliance with the framework.

The SFWG is composed of senior management members from various departments within the Group, including
Investment and Financing Department, Engineering Management Department and Corporate Finance Department.
The SFWG will convene at least annually, or on an as-needed basis, to discuss, evaluate, and select eligible green
and social projects according to the criteria outlined in the framework.

The SFWG will regularly monitor the asset pool to ensure the selected projects align with the eligibility criteria
specified in Section 1. If any projects become ineligible, the SFWG will replace them with new eligible green and
social projects. In addition, the SFWG will facilitate regular reporting on any SFTs issued, ensuring alignment with
the reporting commitments outlined in the framework.

IV. Management of Proceeds

The proceeds of each of the Group's SFT can be managed through using a designated account or keeping a SFT
Register. Under the SFT Register method, the proceeds will be deposited in the general funding accounts, and
earmarked for allocation towards the Eligible Green and Social Projects. The Group will maintain a SFT Register
to track the use of proceeds for the SFT. Sustainability Finance

Allocation Register will be established to ensure and monitor the allocation of proceeds.
The Register will contain, for each SFT launched, information including:

1. SFT Details: ISIN (if applicable), Pricing Date, Maturity Date and etc.

2. Eligible Green and Social Project Allocation List: Information including:

o The Eligible Projects List, including for each Eligible Project, the Eligible Green and Social Project
category, project description, project location, Group's ownership percentage, total project cost,
amount allocated, settled currency, etc.

e Amount of unallocated Proceeds.
Management of the unallocated proceeds

It is the Group's intention to deploy proceeds of each of the Group's SFT to Eligible Green and Social Projects
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within a 2-year period. If part of the proceeds cannot be allocated to Eligible Green and Social

Projects at the moment, the Group can deposit the unallocated proceeds into the designated account for the
sustainable bond, or invest the unallocated proceeds into qualified money market products or debt instruments
according to the relevant rules and regulations set out by the competent authorities.

V. Reporting
The Group will provide information on the allocation of the net proceeds of its Sustainable Financing

Instruments in a report. Such information will be provided on an annual basis until all the net proceeds have been
allocated. According to the market needs, the information may contain the following details:

1) List of Eligible Green and Social projects
2) The amount of Proceeds allocated to each Eligible Green and Social Project category

3) When possible, descriptions of the Eligible Green and Social Projects financed, such as project locations,
amount allocated, etc.

4) Selected examples of projects financed
5) Percentage of financing vs. refinancing
6) Amount of unallocated Proceeds

Furthermore, the Group will confirm that the use of proceeds of the SFT conforms to this SFF and that report on a
timely basis if any material development until full allocation.

Impact Reporting

The Group will provide reporting on the environmental and social benefits of the Eligible Green and Social Projects
potentially with the following environmental and social impact indicators. In addition, calculation methodologies
and key assumptions will be disclosed.

Eligible Projects Categories Impact Indicators

Energy Efficiency e Amount of energy saved (in MWh)

e Annual energy efficiency improvement in percentage

IAffordable basic infrastructure e Number of infrastructure projects built/upgraded

/Affordable Housing e  Number of dwellings constructed

e Reduction in number of people experiencing poor housing and
homelessness

e Number of individuals/families benefiting from subsidized
housing

The allocation and impact reporting mentioned above will be disclosed to the Group’s stakeholders.
VI External Review
Pre-issuance:

The Group has engaged Lianhe Green Development Company Limited (“Lianhe Green”) to provide a second party
opinion on the Sustainable Finance Framework to review and confirm its alignment with the SBG, GBP, GLP, SBP
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ad SLP. Lianhe Green has reviewed the Sustainable Finance Framework and on 31 December 2024 provided its
Second Party Opinion. The objective of the Second Party Opinion is to provide investors with an independent
assessment. The Second Party Opinion is a statement of opinion, not a statement of fact. No representation or
assurance is given by the Issuer and the Joint Lead Managers as to the suitability or reliability of the Second Party
Opinion or any opinion or certification of any third party made available in connection with the Bonds issued as
Sustainable Bonds. The Second-Party Opinion together with the Sustainable Finance Framework will be published
on the Group’s website. Neither the Sustainable Finance Framework nor the Second Party Opinion is incorporated
into this Offering Circular and neither the Sustainable Finance Framework nor the Second Party Opinion forms
part of this Offering Circular.

Post-issuance:

An independent third party may be engaged to review and verify the internal tracking and allocation of funds from
the SFTs to Eligible Green and Social Projects, as well as the Eligible Projects expected and actual impact that is
disclosed in the Annual Reporting.

63



CAPITALISATION AND INDEBTEDNESS OF THE GROUP

The following table sets forth the consolidated capitalisation and indebtedness of the Issuer as at 31 December
2023 and as adjusted to give effect to the issue of the Bonds. The table should be read in conjunction with the
Issuer’s consolidated financial statements and the related notes included elsewhere in this Offering Circular.

Current indebtedness

Short-term borrowings..........c.ccoceveeveneee

Long-term borrowing due within one

Non-current indebtedness
Long-term borrowings ..........cccceccveenene

Bonds payable........c.cccceoeveiniineininne
Bonds to be issued® .........cccoeverenne.
Total non-current indebtedness ...........
Total indebtedness® ........ceerreeeerereeraeee:

Total equity

Total capitalisation®...........eeerrereereeens

Notes:

As at 31 December 2023

Actual As Adjusted
(RMB) (USD)V (RMB) (USD)™
(audited) (unaudited) (unaudited) (unaudited)
(in millions)
4,400.04 619.73 4,400.04 619.73
6,635.04 934.53 6,635.04 934.53
2,006.00 282.54 2,006.00 282.54
13,041.08 1,836.80 13,041.08 1,836.80
29,730.29 4,187.42 29,730.29 4,187.42
11,888.97 1,674.53 11,888.97 1,674.53
- - 709.99 100.00
41,619.26 5,861.95 42,329.25 5,961.95
54,660.34 7,698.75 55,370.33 7,798.75
52,279.27 7,363.38 52,279.27 7,363.38
106,939.61 15,062.13 107,649.60 15,162.13

(1)  For convenience only, all translation from Renminbi into U.S. dollars was made at the rate of RMB7.0999 to U.S.$1.00,

the exchange rate as at 29 December 2023 as set forth in the H.10 statistical release of the Board of Governors of the
Federal Reserve Bank System of the United States.

(2)  The amount represents the aggregate principal amount of the Bonds to be issued, before deducting commissions and other

estimated expenses payable in connection with the offering of the Bonds.

(3)  Total indebtedness represents the sum of current indebtedness and non-current indebtedness.

(4)  Total capitalisation represents the sum of total non-current indebtedness and total equity.

Since 31 December 2023, certain subsidiaries of the Issuer have issued bonds in the PRC, further details of which

are set out below:

. On 27 May 2024, the Issuer issued RMB 700 million 2.70 per cent. corporate bonds due on 17 May 2029;
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. On 16 May 2024, the Issuer issued RMB1,000 million 3.00 per cent. corporate bonds due on 13 May
2029; and

. On 15 May 2024, the Issuer issued RMB1,000 million 3.00 per cent. corporate bonds due on 13 May
2029.

Except as otherwise disclosed above, there has been no material change in the Issuer’s consolidated capitalisation
and indebtedness since 31 December 2023.
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DESCRIPTION OF THE LC BANK

The information included below is for information purposes only and is based on, or derived or extracted from,
among other sources, publicly available information. Any information available from public sources that are
referenced in this Offering Circular but is not separately included in this Offering Circular shall not be deemed to
be incorporated by reference to this Offering Circular. The Group has taken reasonable care in the compilation
and reproduction of the information. None of the Issuer, the Joint Lead Manager, the Trustee, the Agents or any of
their respective affiliates, employees or professional advisers has independently verified such information. No
representation or warranty, express or implied, is made or given by the Issuer, the Joint Lead Manager, the Trustee,
the Agents or any of their respective affiliates, employees or professional advisers as to the accuracy, completeness
or sufficiency of such information. Accordingly, such information should not be unduly relied upon. The Issuer
confirms that the information included below has been accurately reproduced and that as far as the Issuer is aware
and is able to ascertain from publicly available information, no facts have been omitted which would render the
reproduced information inaccurate or misleading.

The Bonds have the benefit of the Standby Letter of Credit which will be issued by Huishang Bank Corporation
Limited as the LC Bank.

OVERVIEW

The LC Bank is the first regional joint stock commercial bank in the PRC established through the merger and
reorganisation of city commercial banks and urban credit cooperatives with the approval of the former CBRC. Its
headquarters is located in Hefei City, Anhui Province, the PRC. The LC Bank was incorporated on 4 April 1997,
and changed its name to Huishang Bank Corporation Limited on 30 November 2005. On 28 December 2005, the
LC Bank officially merged with the five city commercial banks of Wuhu, Ma’anshan, Anqing, Huaibei and Bengbu
and the seven urban credit cooperatives of Lu’an, Huainan, Tongling, Fuyang Technology, Fuyang Xinying,
Fuyang Yinhe and Fuyang Jinda in Anhui Province. The LC Bank officially opened for business on 1 January 2006.

On 12 November 2013, H Shares of the LC Bank were listed on the Main Board of the Hong Kong Stock Exchange
(stock code: 3698.HK). The LC Bank holds a financial institution license numbered BO162H234010001 from the
former CBIRC Anhui Office and the unified social credit code numbered 913400001489746613 from the Anhui
Administration for Market Regulation. The registered address of the LC Bank is Huishang Bank Building, No.
1699 Yungu Road, Hefei, Anhui Province, the PRC. As at the end of June 2024, the registered capital of the LC
Bank was RMB13,889,801,211.

BUSINESS ACTIVITIES

The LC Bank’s principal business scope in the PRC includes banking business; securities investment funds custody;
sales of publicly offered securities investment funds; foreign exchange settlement and sale business; foreign
exchange business. As at the end of June 2024, the LC Bank and its subsidiaries had 11,979 on-the-job employees.
Apart from its headquarters, the LC Bank has 21 branches, 467 front offices and 518 self-service areas (points).
The LC Bank has four subsidiaries, namely Huishang Bank Financial Leasing Co., Ltd., HSBank Wealth
Management Co., Ltd., Wuwei Huiyin Rural Bank Co., Ltd. and Jinzhai Huiyin Rural Bank Co., Ltd. and owns
equity interest in Chery HuiYin Motor Finance Service Co., Ltd. and Mengshang Bank Co., Ltd.

The LC Bank adheres to the market positioning of ““serving the local economy, serving small and medium
enterprises, and serving the general public”. The LC Bank has continuously experienced a relatively fast growth
in its business development, has gradually strengthened its comprehensive strength, has steadily improved its
operational management standards, and has achieved a synergic development of scale, quality and efficiency, thus
winning the full recognition and widespread praise from all sectors of society. During 2024, the LC Bank was
named one of the top 200 in the “Top 1000 World Banks” and the “Global Bank Brand Value Top 500” by The
Banker, a UK magazine, with the ranking at No. 112 and No. 146, up 11 places and 6 places from the previous
year, respectively. The LC Bank was named one of “2024 China Brand Value Top 500” by the Brand Finance, with
the ranking at No. 183.

FINANCIAL INFORMATION
Copies of the LC Bank’s published audited consolidated financial statements and unaudited but reviewed

consolidated financial statements, as well as its public filings, can be downloaded free of charge from the websites
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of the LC Bank and the Hong Kong Stock Exchange at http://www.hsbank.com.cn/ and www.hkexnews.hk,
respectively. The financial statements of the LC Bank are not included in and do not form part of this Offering
Circular. The information contained on the websites of the LC Bank and the Hong Kong Stock Exchange is subject
to change from time to time. No representation is made by the Issuer, the Joint Lead Managers, the Trustee, the
Agents, the LC Bank or any of their respective affiliates, directors, officers, employees, representatives, agents or
advisers or any person who controls any of them and none of the Issuer, the Joint Lead Managers, the Trustee, the
Agents, the LC Bank or any of their respective affiliates, directors, officers, employees, representatives, agents or
advisers or any person who controls any of them takes any responsibility for any information contained on websites
of the LC Bank and the Hong Kong Stock Exchange.

67



DESCRIPTION OF THE GROUP
OVERVIEW

The Group is an important urban construction, investment and financing body and state-owned asset operation
entity in Pengzhou. The Group has historically focused on infrastructure construction, provision of renovation
services, property leasing, sales of building materials, engineering construction, property sales and other business.
The Group operates its business primarily in Pengzhou.

The Group’s principal business segments include (1) infrastructure construction; (2) provision of renovation
services; (3) property leasing; (4) sales of building materials; (5) engineering construction; (6) property sales; and
(7) other business.

The Issuer is rated “BBB+”, with a stable outlook, by Lianhe Ratings.

COMPETITIVE STRENGTHS
The Group believes that the following strengths are important to its success and future development:

. Well-positioned to leverage the significant development potential of Pengzhou, Chengdu and Sichuan
Province to achieve business growth.

The Issuer is based in Pengzhou, one of the county-level cities under the jurisdiction of Chengdu. Pengzhou
is located just 25 kilometers south of Chengdu’s central urban area and is strategically positioned in the
center of the Chengdu-Deyang-Mianyang Economic Zone (¥ {2 45 4% 7% [&), the northwest regional
cooperation hub along the Chengdu-Chonggqing Economic Corridor (Ji #4575 & % 2 #iff) and the core area
of Chengdu’s 30-minute Economic Circle (F7&R/NFEE ). Pengzhou is one of the four newly planned
medium-sized industrial cities under Chengdu’s development blueprint.

Pengzhou is conveniently connected to Chengdu, which can be reached by high-speed railway in 30 minutes.
Pengzhou has a robust industrial foundation and has experienced rapid economic growth in recent years. It
has developed key industries including petrochemicals, construction materials, biopharmaceuticals, cultural
tourism and agriculture, showcasing substantial economic strength. Pengzhou has received multiple
accolades, such as “National Ecological City” (B % 2k e i), “Top 100 Most Competitive County
Economies in China” (52 [B]i& sk 4% 255: 2 JJ H 58) and “Top 100 Small and Medium Cities with the
Greatest Investment Potential in China” ("R R &% BA&E &7 d/ Nk B 58 H).

As the primary urban investment platform in Pengzhou, the Issuer holds a monopolistic advantage in the
local market due to its unique geographical and strategic positioning. The Issuer will continue to leverage
the significant developmental potential of Pengzhou, Chengdu and Sichuan Province to achieve its business
growth.

. Supported by local government as the major urban construction, investment and financing body and
state-owned asset operation entity in Pengzhou.

The Issuer is a wholly state-owned enterprise established with funding from the Pengzhou Finance Bureau.
As the only primary urban investment platform in Pengzhou, the Issuer undertakes infrastructure
construction, provision of renovation services, property leasing, sales of building materials, engineering
construction, property sales and other business in designated areas of Pengzhou.

In recent years, to comprehensively implement the Three-year Action Plan for State-owned Enterprise
Reform (|14 = 4-178))) mandated by the central, provincial and Chengdu municipal government,
Pengzhou has steadily advanced the revitalization, utilization and regulated disposition of state-owned
assets. As part of this process, all state-owned urban investment enterprise equity within the city has been
transferred to the Issuer. With the rapid urban development of Pengzhou, the Issuer is expected to continue
receiving substantial support from the Pengzhou government in its core business operations, asset injections
and acquisition of high-quality projects.
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. Enjoying a monopoly position in its infrastructure construction and sales of building materials
businesses in Pengzhou.

The Issuer is currently the largest and most robust state-owned construction company in Pengzhou,
undertaking a wide range of responsibilities and has a clear regional monopoly advantage in its core
business. Since its establishment, the Issuer’s operation capacity has grown steadily and it holds a highly
prominent position within the local industry.

. Sound corporate governance with experienced senior management team and quality employees.

The Group has an experienced management team with extensive knowledge in the industries in which the
Group operates. The Issuer believes that the management team’s industry knowledge and technical
expertise has enable the Group to make prudent business decisions so as to strengthen its operations in the
relevant sectors. Please see “Directors, Supervisors and Senior Management” for further information.

The Group’s experienced management team is also supported by a dedicated team of staff with extensive
technical and industry knowledge. In addition, since its establishment the Group has accumulated extensive
experiences in the industries in which the Group operates. The Group has, over years of undertaking similar
projects, created an effective system of investment decision making and construction and operation
management. The Group believes that the existing system derived from its extensive experiences in the
industries in which the Group operates has enabled the Group to decrease investment cost, guaranteed
project quality, hence allowing the Group to enjoy various advantages from an operational standpoint.

The Group believes that the skills and knowledge of its management team and employees, as well as the
Group’s experience in its core business segments, will continue to have a positive impact on operations of
the Group and in turn will further contribute to the growth and expansion of the Group.

BUSINESS STRATEGIES

While aiming to maintain its leading position in Pengzhou for its existing business, the Group aims to diversify its
business portfolio and expand the scale of its assets and business operations. The Group intends to focus on the
following business strategies:

. Actively respond to the development strategies of the Pengzhou Government.

Going forward, the Group will continue to conscientiously implement various decisions and deployments
of the Pengzhou Government, and adhere to the strategic plans relating to the construction and development
of the Pengzhou under the leadership of the Pengzhou Government.

In the future, the Issuer will continue to focus on Pengzhou’s development strategy and continue to make
efforts in the areas of investment in infrastructure construction, provision of renovation services, property
leasing, sales of building materials, engineering construction, property sales and other business. The Issuer
will act as an investment channel in urban and rural infrastructure construction, integrated development of
rural industries and improvement of urban and rural human settlements, and will continue to contribute to
the high-quality development of the economy of Pengzhou , so as to make a positive contribution to the
development of Pengzhou into a new centre for future urban construction in Chengdu.

. Strengthen and diversity the Group’s business portfolio and cultivate new businesses that synergise
with the Group’s core business.

In recent years, the Group has successfully diversified its business to include infrastructure construction,
provision of renovation services, property leasing, sales of building materials, engineering construction,
property sales and other business, acting an important infrastructure construction investment and financing
role in Pengzhou and a key asset operation platform supported by Pengzhou Government. The Group plans
to prudently develop other new businesses under the guidance and instruction of Pengzhou Finance Bureau
and Pengzhou Government to further enhance synergies among its business segments and strengthen its
position as a core government investment platform in Pengzhou.
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Continue to diversify the Group’s financing channels.

The Group has traditionally funded its business operation and working capital through bank loans. The
Group intends to explore and employ new financing channels. In addition, the Group is seeking to build
and reinforce close co-operative relationships with financial institutions to secure funding on more
favourable terms to better support the Group’s financing needs for development and to maintain a
reasonable and balanced debt structure.

Enhance the Group’s management capabilities.

The Group believes that its experienced management team has been and will be a key factor in contributing
to its growth and development. The Group also believes that its experienced management team will be
important in achieving and maintaining a leading market position in the industries in which the Group
operates, in particular its business segments of tap water sales, sewage treatment, waste-to-energy, property
management, quality inspection and testing services, landscaping and maintenance services, property
leasing and coal slag sales. The Group will continue to build a professional management team with well-
qualified and experienced personnel, carry out regular training so as to enable the Group to continue to
improve the efficiency of its operations and achieve its strategic goals.

RECENT DEVELOPMENT

Interim Results as at and for the Six Months Ended 30 June 2024

As at 30 June 2024, as compared to the financial information as at 31 December 2023, the Group’s cash and cash
equivalents increased primarily due to the increased borrowings from financial institutions. The Group’s short-
term loans decreased primarily due to the maturity of short term debts. For the six months ended 30 June 2024,
as compared to the same period in the preceding year, the Group experienced decrease in total operating costs
primarily due to the fluctuations of the price in raw material and a reduction in related expenses. The Group
experienced increase in operating profits and net profits primarily due to the decrease of the operating expenses.

Potential investors should note, in particular, that the Group’s financial information as at and for the six months
ended 30 June 2024 has not been audited or reviewed by independent auditors. As such, the Group’s financial
information as at and for the six months ended 30 June 2024 has not been set out in detail in this Offering Circular
and does not form part of this Offering Circular and potential investors should not rely on such financial
information in their evaluation of the financial condition of the Group and in making their investment decisions.
The aforementioned financial information as at and for the six months ended 30 June 2024 are not necessarily
indicative of the results that may be expected for the year ending 31 December 2024 or any period thereafter.
Consequently, potential investors must exercise caution when using such data to evaluate the Group’s financial
condition and results of operations.

None of the Joint Lead Managers, the Trustee, the Pre-funding Account Bank, the LC Proceeds Account Bank or
the Agents nor any of their respective directors, officers, employees, representatives, agents, advisers, affiliates
and any person who controls any of them makes any representation or warranty, express or implied, regarding
the accuracy of the Group’s financial information as at and for the six months ended 30 June 2024 or the
sufficiency of such financial information for an assessment of the Group’s financial condition and results of
operation.
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CORPORATE STRUCTURE

The following chart presents a simplified corporate structure of the Group as at the date of this Offering Circular:
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HISTORY AND DEVELOPMENT

As the largest and most robust state-owned enterprise in Pengzhou and formerly known as Pengzhou Modern
Transportation Investment and Development Co., Ltd. (32 /M IR 1@ & B 95 H R 4 7)), the Issuer was
established by Pengzhou Modern Transportation and Logistics Co., Ltd. GZM BRI A BR A7) (“Pengzhou
Logistics”) in March 2008.

The following table sets forth the milestone events in the course of development of the Group:

Year Milestone Events

2008...c.ooeeierereeerereenens In March 2008, The Issuer was incorporated by Pengzhou Logistics under the name of
Pengzhou Modern Transportation Investment and Development Co., Ltd. (21 BARAZ 8
P& B 9545 FR A 5]) with an initial registered capital of RMB500,000

2019 i In June 2019, Pengzhou Logistics transferred 100.0% of its equity interests in the Issuer to
Pengzhou State-owned Assets Operation and Management Co., Ltd. (32T B4 & & 48
BE A R/ E]). At that time, the registered capital of the Issuer is RMB3,595,804.

2020 .o In April 2020, the Issuer changed its name to Chengdu Jianjiang Investment Group Co.,
Ltd. (AR AR A PR A 7)),

In April 2020, Pengzhou State-owned Assets Operation and Management Co., Ltd. (Z|
T & & 4872 & 245 IR 2 ]) transferred 100.0% of its equity interests in the Issuer to
Pengzhou Finance Bureau. The registered capital of the Issuer was increased from
RMB3,595,804 to RMB1,000,000,000.

2021 In September 2021, the registered capital of the Issuer was increased from
RMB1,000,000,000 to RMB3,600,000,000.

RELATIONSHIP WITH THE PENGZHOU GOVERNMENT AND PENGZHOU FINANCE BUREAU,
THE ULTIMATE CONTROLLING SHAREHOLDER OF THE ISSUER

The Issuer is directly and wholly-owned by Pengzhou Finance Bureau, which is a department of the Pengzhou
Government. As an important urban construction, investment and financing body and state-owned asset operation
entity in Pengzhou, the Group has extensive relationships with the Pengzhou Government and other entities
directly or indirectly controlled by it. The Group is engaged by the Pengzhou Government and other local
government entities and agencies to undertake a number of infrastructure and affordable housing construction
projects and renovation projects in Pengzhou. The Group has also received various subsidies and other grants and
tax incentives from the Pengzhou Government and other entities and enterprises controlled by it. In addition, as
the sole shareholder of the Issuer, Pengzhou Finance Bureau exercises certain supervisory functions on the
management of the Issuer, including but not limited to reviewing and approving the reports submitted by the
Issuer’s boards of directors and supervisors, appointing or replacing non-employee representative members of the
Issuer’s board of directors and appointing the chairman of the board.

Notwithstanding the Issuer’s extensive relationships with the Pengzhou Government, Pengzhou Finance Bureau
and other entities controlled by it, the Issuer is not part of the government and its functions and departments are
separate from those of the government. The Issuer is operationally and financially separate from the Pengzhou
Government and Pengzhou Finance Bureau. Its directors and supervisors are not government officers. The Issuer
has a budget and financial reporting system and assets and liabilities separate from those of the Pengzhou
Government. Pengzhou Finance Bureau, as a department of the Pengzhou Government and the ultimate controlling
shareholder of the Issuer, only has limited liability to the Issuer in the form of its equity contribution in the Issuer.
None of the Pengzhou Government, Pengzhou Finance Bureau, and any other PRC governmental entity has any
payment or other obligations under the Bonds and none of them will provide a guarantee of any kind for the Bonds.
The Bondholders do not have any recourse against the Pengzhou Government, Pengzhou Finance Bureau or any
other PRC governmental entity in respect of any obligation arising out of or in connection with the Bonds. The
Bonds are solely to be repaid by the Issuer (or the LC Bank, as the case may be) and the obligations of the Issuer
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under the Bonds shall solely be fulfilled by the Issuer as an independent legal person. This position has been
reinforced by Circular 23, Circular 706 and Circular 666. However, neither of these circulars prohibits the PRC
government from providing support (in various forms including capital injection and subsidies, but excluding
injecting any kinds of public assets and land reserves as the Group’s assets) to the Group in its ordinary course of
business in compliance with PRC laws and regulations. The detailed description of the relationships between the
Issuer and the Pengzhou Government (including Pengzhou Finance Bureau in this Offering Circular does not imply
in any way any explicit or implicit credit support of the Pengzhou Government and/or including Pengzhou Finance
Bureau in respect of the Bonds, the repayment of which remains the sole responsibility of the Issuer.

See also the risk factors entitled “The Group has received government subsidies and grants in the past and any
reduction in subsidies and grants could reduce the Groups profits or increase losses”, “The Pengzhou
Government may exert significant influence on the Group, and could cause the Group to make decisions or modify
the scope of its operations, or impose new obligations on the Group, which may not be in the Group s best interests
or may not maximise the Group's profits” and “The PRC government (including the Pengzhou Government and
Pengzhou Finance Bureau is not an obligor and shall under no circumstances have any obligation arising out of
or in connection with the Bonds or the relevant transaction documents in lieu of the Group”.

DESCRIPTION OF THE GROUP’S BUSINESSES
The Group’s principal business segments include (1) infrastructure construction; (2) provision of renovation
services; (3) property leasing; (4) sales of building materials; (5) engineering construction; (6) property sales; and

(7) other business.

The following table sets out a breakdown by business segment of the Group’s total operating income for the years
ended 31 December 2021, 2022 and 2023:

For the year ended 31 December

2021 2022 2023

Amount per cent. of Amount per cent. of Amount per cent. of

(RMB in total (RMB in total (RMB in total

millions) (%) millions) (%) millions) (%)
Infrastructure Construction 1,638.62 43.26 2,164.20 41.62 2,008.40 33.42
Provision of Renovation Services 887.20 23.42 876.93 16.86 904.03 15.05
Property Leasing 669.29 17.67 653.59 12.57 570.64 9.50
Sales of Building Materials 238.00 6.28 185.64 3.57 411.37 6.85
Engineering Construction - - 125.64 2.42 281.90 4.69
Property Sales - - 513.14 9.87 1131.03 18.82
Other Business 354.77 9.37 680.81 13.09 701.47 11.67
3,787.88 100 5,199.95 100 6,008.84 100

Total operating income..............

Infrastructure Construction
Overview

As a major infrastructure construction entity in Pengzhou, the Group has undertaken the construction of roads,
bridges, pipelines and water conservancy facilities and enjoys a monopoly position in this business segment in
Pengzhou. The Group’s infrastructure construction projects primarily comprise agent construction projects, and
self-operated and self-constructed projects.

The Group’s agent construction business is mainly carried out by its wholly-owned subsidiaries, Pengzhou Urban
Construction Investment Group Co., Ltd. (32 I 7 3k 7 2 s % & £ B A R A @) (“Pengzhou Urban
Construction”) and Chengdu Mengjiang Investment Group Co., Ltd. (S ARETL % & 4 H 4 IR A 7)) (“Chengdu
Mengjiang Investment”).
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Under the entrusted construction and repayment agreements between the Group and its clients, the Group, the
repayment party, and the supervising party jointly confirm the annual construction progress. Based on this progress
and the contract value, the Group and the repayment party determine the construction cost, and then settle the
annual revenue by applying a markup on the construction cost.

For the years ended 31 December 2021, 2022 and 2023, the Group achieved infrastructure construction revenues
of RMB1,638.62 million, RMB2,164.20 million and RMB2,008.40 million, respectively, accounting for 43.26%,
41.62% and 33.42 % of its operating revenue.

Projects under Construction

As at 31 December 2023, the following major infrastructure construction projects was under construction, details
of which are set forth in the table below.

Total investment Amount invested

Project name (RMB . (RM B
L in millions)
in millions)

Pengzhou Third Ring Road Construction Project 4,100 1,571
(M =B IR H)

Sichuan Petrochemical Project Residential Relocation and 1,400 1,277
Resettlement Housing within Safety Buffer Zone

(VU 1AAGTE R A B e PR 9 S ROHR0E M 22 B s ik
THH)

Pengzhou Xinghe Yuan Resettlement Housing Project 1,394 1,300
MBI B Dy i A H)

External Link Road Project in the Eastern District of 1,225 1,088
Pengzhou

MR B ANBRE R TH )

Longmenshan Tourist Express Channel Project 1,200 800
(HE LR PO B E TAE)

Pengzhou Liuhe Riverside Comprehensive Renovation 1,060 324
Project
(FEMN TR AR A IR IEH)

Chengpeng Express Highway Pengzhou Section 901 512
Renovation project

(B3 i A B 35 P NI B i AR

Infrastructure Phase I Road Construction Project in Zhihe 889 570
Town

(BUMEA— W LR A B 2 1 H )

New Pengbai Highway Project (Pengzhou to Tongji 820 730
Section)

(FEZ AN RER TR G ZEEEBD
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Southern New City City Comprehensive Supporting 668 138
Facilities Project

(P BB T AR S IO E At H )

Pengzhou City Ring Road Southeast Section Construction 668 436
Project

(2N T kit AR B i I H )

Pengzhou City Environmental remediation project 544 421

(EHITHERE IR TAH)

Self-operated and Self-constructed Project

As at 31 December 2023, the following major self-operated and self-constructed projects was under construction,
details of which are set forth in the table below.

Amount invested
(RMB
in millions)

Total investment
Project name (RMB
in millions)

Pengzhou Tianfu Chinese Medicine City Chinese Medicine 2,600 660
Innovation Port Project Phase I

MR rh 2l B 42 A — JIIH H)

Pengzhou Longxinsi Historic and Cultural Street Organic 1,858 1,240
Removal Project

(I T HE B IR S SRRy E i I RO T A B SE R TR )

Tianfu Traditional Chinese Medicine Core Starting Area 1,238 568
Project Phase |
(CRIFF Rz Lo b i — HITH )

Provision of Renovation Services
Overview

For each renovation project, the Group enters into a government procurement agreement with Pengzhou Housing
and Urban-Rural Construction Bureau (32 i 5 FIIRAR & 7% 7)) (formerly known as Pengzhou Urban and
Rural Planning and Construction Bureau (324 i 48 # A1 2 5% /) (“Pengzhou Construction Bureau™). In
accordance with the government procurement agreement, the Group raises its own funds and is responsible for the
construction of serveral renovation projects, and Pengzhou Construction Bureau settles the contract price with the
Group on an annual basis.

For the years ended 31 December 2023, the Group’s revenues of comprehensive renovation were RMB887.20
million, RMB876.93 million and RMB904.03 million, respectively.

As at 31 December 2023, the Group undertook the following major renovation projects, details of which are set
forth in the table blow.
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Amount invested
(RMB
in millions)

Total investment
Project name (RMB
in millions)

Renovation project of urban villages in nine districts 2,310 801
including the west side of Peony New City in Pengzhou City
CEMITTHEPERRIG 55 9 M 7 15 3 h A TR )

Urban village renovation project in Pengzhou Industrial 1,439 1,517

Development Zone (321 17 1. 3£ B 45 & W A Ui TR H)

Urban Village Renovation Project in the Third Ring Road Area 1,380 369
(ZERE R IR A SOETHH)

Phase I Project of Urban Village Renovation in Tianpeng and 1,029 560
Zhihe Areas of Pengzhou
(Rz. BOMF B IP M EGEHEH)

Urban Village Renovation Project in Baixiang 886 659
District, Pengzhou

G T R P BRI A OE T H )

Property Leasing
Overview

The Group’s property leasing business has been established in response to the Interim Measures for the
Management of Urban Infrastructure Projects Invested by Chengdu Government Leasing Enterprises ( sl i7
IESRT FHLFH Al S48 & I T B Al R it I H B T AE RN AT 8% ) ) issued by the Chengdu Municipal People’s
Government on 20 August 2015. The Group’s property leasing business is mainly carried out by its wholly-owned
subsidiary, Pengzhou Urban Construction and Chengdu Mengjiang Investment.

Business Model

Pengzhou Urban Construction and Pengzhou Municipal Transportation Bureau (2 115 22 i 1& #i J5)) (“Pengzhou
Transportation Bureau”) entered into the Leasing Contract in relation to the Leasing of Urban Infrastructure
Projects Invested by Enterprises to the Pengzhou Government ({32 /M 17 BURF FHL A 4 35 4% 8 3k iy S Al R it Te H
FEAED ) (the “Leasing Contract”), under which five infrastructure projects undertaken by the Group are
leased to Pengzhou Transportation Bureau for a lease term from 3 March 2016 to 31 January 2022. Pengzhou
Transportation Bureau payed Pengzhou Urban Construction the amount of rent stipulated in the Leasing Contract
on an annual basis. Additionally, the Group and its subsidiary, Chengdu Mengjiang Investment, have entered into
lease agreements with several government entities and state-owned enterprises, including the Tianfu Traditional
Chinese Medicine City Administrative Committee (32 17 K JfF 71 35 7 2% € )and Pengzhou Unified Housing
Demolition Co., Ltd. (82N &t — 5 R 78 A fR AL A 7).

For the years ended 31 December 2021, 2022, and 2023, the Group achieved property leasing revenues of
RMB669.29 million, RMB653.59 million and RMB570.64 million, respectively, accounting for 17.67%, 12.57%
and 9.50% of its operating revenue.

Major Property Leasing Projects

Set forth below is the major property leasing projects of the Group as at the year ended 31 December 2023:
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Aggregate rent

Lease term received
(Years) (RMB in

millions)

Project name

Pengzhou Third Ring Road Interchange Hub Project (32 117 = IR HEARAH - 5
2)
Municipal roads in certain parts of the new urban area of Mengyang Town 5

(Phase I) (PRSI ER 75 7> B ST O B (—HD) )

Renovation Project of Pengzhou Entry Section of Chengpeng Expressway (5% 5

1,500
R BN NSRBI TRE)

Tianmeng Road (Shuxiang Avenue) (KiFH (& KiE) ) 5

Renovation Project of Hanpeng Road downtown portion (75 828 N 3% BEIE B 2 5
1 TE)

35 office and residential properties located at No. 73, Jin Gui West Street, 5 325
Guihua Town, Pengzhou City, and other similar properties, as well as 27
commercial real estate properties located at No. 86 and 88, Fenglou West Street,
Aoping Town, Pengzhou City, and other locations. (82 T AEAE S 4 FEFE T 73
FEAE 35 BRI AR bE, SN TTACT- SR PE1 86 . 88 SRAFILET 27
R TR S )

66 commercial real estate properties located in Tianpeng Town, Guihua Town, 5 50
Shengping Town, and other areas. (R&48. LS. THT-8A5E 66 BRI 3 5
Hh )

No. 618, Xihe East Road, Building 18, Pengzhou City. (32 17 P4l 5% 618 5§ 5 25
18 )

Pengzhou City (Industrial Development Area) Drainage Pipes (82N midkl&E (T 5 175
¥pgEE ) PoKEE)

High-Speed Railway Station, Lichun Town Transportation Station, Junle Town 5 75
Transportation Station, Hongyan Town Transportation Station and Southern New
City Transportation Terminal (/S #Uh&s &% 0k - FEGSAZ L - HAEHAE
ARG ~ ST SHE NS DR B AT A SRS

Pengzhou City and Township 19 Drainage Network Assets(32 )M bkl kAl $E 5 150
HEF 19 THBPKEREE)

Total 2,300

Sales of Building Materials

Overview

The Group’s building material sales business is mainly carried out by Pengzhou Unity Building Materials Co., Ltd.
M T % — &M A R A F]) (“Pengzhou Unity Materials”) (currently known as Chengdu Jianjiang
Environmental New Materials Co., Ltd. (5¢&D AN T ERE HADRIAPE A E])), which is a wholly-owned subsidiary
of Pengzhou Urban Construction. Pengzhou Unity Material is mainly engaged in the mining, processing and sales
of sand and gravel resources in Pengzhou.

For the years ended 31 December 2021, 2022, and 2023, the Group achieved sales of building materials revenues
of RMB238.00 million, RMB185.64 million and RMB411.37 million, respectively, accounting for 6.28%, 3.57%

and 6.85% of its operating revenue.

Business Model

The Group operates its building material sales business in three stages:
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1. Raw material output stage: Natural sand and gravel is the main raw material required for sand and gravel
production. The Group undertakes dredging projects as directed by Pengzhou Water Affairs Bureau (32
JH 77K %5 7)) and obtains natural sand and gravel, which are then transported to the Group’s warehouse.
The Group does not purchase raw material from other external sources. A small amount of the sand and
gravel collected is sold directly while the rest is processed.

2. Production and processing stage: The sand and gravel are taken out of the Group’s warehouse and
undergo a series of processing including crushing and screening before generating the final products,
which include natural sand, manufactured sand, gravel of various sizes and granolithic. The Group
outsources the processing work to third parties and the amount of fees the Group pays them is determined
by the output volume of the final products on a monthly basis.

3. Product sales stage: Pengzhou Unity Materials and the buyer enter into a sale and purchase agreement
which stipulates the unit price of the products sold and the method of delivery and payment. The buyer
usually pays for the products after they are inspected and accepted. In addition, if the buyer is an
individual, he or she is usually required to pay for the products first before they will be delivered.

Sales Volume

The table below sets forth the sales volume of the Group’s building materials for the years ended 31 December
2021 and 2022 and 2023:

Project For the year ended 31 December
2021 2022 2023
Sand and Gravel Extraction Volume (m°) 1,783,231.51 1,221,194.60 1,500,766.12
Sand and Gravel Sales Volume (°) 2,366,659.86 1,647,829.68 1,747,066.04
Average Extraction Cost (CNY /m?) 81.33 84.10 84.56
Average Sales Price (CNY/m?) 100.56 112.66 109.27

Engineering Construction

The Group conducts its engineering construction business primarily through its subsidiaries Pengzhou Urban
Construction and Chengdu Mengjiang Investment. For the years ended 31 December 2021 and 2022 and 2023, the
Group achieved engineering construction revenues of nil, RMB125.64 million and nil, respectively, accounting
for nil, 2.42% and nil of its operating revenue.

Property Sales

The Group’s property sales business is primarily managed by Chengdu Mengjiang Investment, which holds a
Grade II Real Estate Development Qualification (757 [ 4% — 4 & ). Over the past three years, revenue-
generating projects included both resettlement housing projects and commercial housing projects. For commercial
housing projects, sales contracts are signed with buyers in advance, and revenue is recognized upon delivery of
the property. Resettlement housing projects are constructed by the Group and then sold in bulk to Pengzhou Unified
Housing Demolition Co., Ltd. (32N i &i— 35 |2 ¥73& A [R &H AL 2 7)), which uses them to resettle displaced
households.

For the years ended 31 December 2021 and 2022 and 2023, revenue from the Group’s property sales segment was
nil, RMB513.14 million and RMB1,131.03 million, respectively.

Set forth below is the major property projects of the Group over the past three years:
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Total I ted Total
Investmen nveste ota Remaining
. t Amount Constructi
Project Type CO':,SS;:)C;O“ . (RMB in on Area Ai&;le(zbl; )
(RMB in millions) (sq.m.) q.m-
millions)
Ttianyue Yunchen commercial 2020-2022 958 824 156,800 24,600
(MR R house
Ttianyue Huachen iommercial 2022-2023 775 342 106,800 89,300
(R ouse
Danjinshan Resettlement . 120.600
resettlement 2015-2022 646 642 179,800 X
FFHRILBEZEETE) | house
Longfeng Resettlement
s . resettlement 2015-2022 716 711 228,800 50,200
(FEEAawE BT house

Other Business

The Group’s other businesses include labor dispatch and oil income.

ENVIRONMENT MATTERS

The Group is subject to environmental laws and regulations governing air pollution, noise emissions, hazardous
substances, water and waste discharge and other environmental matters issued by the governmental authorities in
the PRC. The Group believes that it is in compliance in all material respects with applicable environmental laws
and regulations. As at the date of this Offering Circular, the Group is not aware of any material environmental
proceedings or investigations to which it is or might become a party.

INSURANCE

The Group maintains insurance policies, which the Group believes to be consistent with the relevant law and
industry and business practice in the PRC. The Group maintains insurance coverage in the types which it believes
are commensurate with its risk of loss and industry practice. Damage to the vehicles, buildings, facilities,
equipment or other properties as a result of occurrences such as fire, flood, water damage, explosion, power loss,
typhoons and other natural disasters or terrorism, or any decline in the Group’s business as a result of any threat
of war, outbreak of disease or epidemic, may potentially have a material adverse effect on the Group’s financial
condition and results of operations.

EMPLOYEES

As at 31 December 2023, the Issuer had approximately 2,000 employees. In accordance with the applicable
regulations of local governments in regions where the Group has business operations, the Group makes
contributions to the statutory pension plan, medical insurance, unemployment insurance, maternity insurance and
workers’ compensation insurance. The amount of contributions is based on the specified percentages of employees’
aggregate salaries as required by relevant PRC authorities. The Group also makes contributions to an employee
housing fund according to applicable PRC regulations. The Group enters into an employment contract with each
of its employees in accordance with applicable PRC laws. Such contracts include provisions on wages, vacation,
employee benefits, training programmes, health and safety, confidentiality obligations and grounds for termination.

LEGAL PROCEEDINGS

From time to time, the Group, together with its subsidiaries, may be involved in legal proceedings or other disputes
in the ordinary course of its business. As at the date of this Offering Circular, the Group is not aware of any legal
proceedings, claims, disputes, penalties or liabilities currently pending or threatened against the Group that may
have a material adverse change on its business, financial condition or results of operations.
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DIRECTORS, SUPERVISORS AND SENIOR MANAGEMENT

DIRECTORS

The board of directors of the Company (the “Board”) consists of five directors. The Board is primarily
responsible for, among others, calling for and holding shareholder meeting and making reports to the
shareholder, implementing the resolutions and decisions adopted in the shareholder meeting, determining the
Issuer’s business plans and investment plans, formulating the Issuer’s annual financial budget plans and
accounting plans, annual profit distribution plans and deficit covering plans, proposals in relation to the increase
or decrease of registered capital, formulating plans on mergers, spin-off, change of corporate form and
liquidation and dissolution in relation to the Company, determining the Issuer’s internal management structure
and appointment and removal of senior management and formulating the basic management policies of the

Company.

The following table sets forth certain information concerning the Issuer’s directors as at the date of this Offering
Circular:

Name Age  Position/Title

Mr. HE Xueqi (] 25 i) 52 Chairman of the Board

Ms. TAN Guanghui (56 HH) 50 Deputy Chairman of the Board and General manager

Mr. ZHANG Liging (7R 247%) 47 Director and Deputy general manager

Mr. HU Chongyang (#H[5) 44 Director

Ms. HU Yan (i %) 50 Director

Mr. HE Xueqi ({75 #), aged 52, has been the chairman of the Board of the Issuer since July 2021. Mr. He
previously served as a staff of Pengzhou City Audit Office (¥ i 3 51 % # f7), The People’s
Government of Junle Town, Pengzhou City (¥ /1 17 B 4488 A [ EURF), Pengzhou Audit Bureau (32 /1]
i %% 51 J5), Pengzhou State-owned Assets Management Co., Ltd. (G2 TTBIA & E & B EFH AR A
#]), and Pengzhou Medical and Health Industry Investment Co., Ltd. GZ/N T B8R E EREH
FR 7~ 7). Mr. He has obtained a bachelor’s degree.

Ms. TAN Guanghui (B Yt##), aged 50, has been a deputy chairman of the Board and the general manager of
the Issuer since July 2021. Ms. Tan previously served as a staff of The Pengzhou Municipal Government Offices
Administration (32 M| 17 1% B 3 %5 % 3 /%)), Pengzhou Huilong Industrial Development, Investment and
Construction Co., Ltd. (85 117 FE #E 1.3 9% g #% & 2 7% PR A7), Pengzhou Xingpeng Construction Investment
and Management Co., Ltd. (32 M 7 B 2 5% ¢ & 452 A B & 7)), and Pengzhou State-owned Assets
Management Co., Ltd. (BN B & E 4 & & 2 A R A 7). Ms. Tan has obtained a bachelor’s degree.

Mr. ZHANG Liqing (5R%¥%), aged 47, has been a director and the deputy general manager of the Issuer since
July 2021. Mr. Zhang previously served as a staff of Chengdu Municipal Facilities Management Office (& #f Ti
7 B % e % B2 ), Chengdu City Road and Bridge Management Office (% #R 117 3§ 17 18 % 6 #2 &5 #LR),
Chengdu City Administration Bureau (E# 3311 & £ /5)), and Pengzhou Unified Construction Group Co.,
Ltd. G T IR T @ e & 4L B A R A 7). Mr. Zhang has obtained a master's degree.

Mr. HU Chongyang (BHE[5), aged 44, has been a director of the Issuer since July 2021. Mr. Hu previously
served as a staff of Pengzhou City Traffic Management and Service Center (2 M| 17 A2 i & # A 75 4 0),
Pengzhou City Transportation Bureau (82 /| 115 22 18 J& #1 J5)), Pengzhou Government, Pengzhou City People’s
Livelihood Service Center (32 117 [ AE iR H1.0»), and Pengzhou Medical and Health Industry Investment
Co., Ltd. (32 117 B8 g (g Ff & 3£ & A5 FR /A 7). Mr. Hu has obtained a bachelor’s degree.
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Ms. HU Yan (#H¥%f), aged 50, has been a director of the Issuer since March 2023. Ms. Hu previously served as a
staff of Chengdu Jinfang Wall Materials Co., Ltd. (J&#84: 5 #8441 R A #]), CHENG DU STAR WELCOME
AUTOMATIC EQUIPMENT CO., Ltd. (#0244 H Bk 5 PR A 7)), Pengzhou Industrial Investment and
Development Co., Ltd. (G2 T 3EH & 9% A R A F]), and as a manager of Finance Department of Pengzhou
State-owned Assets Management Co., Ltd. GZTTEIA & & &% &2 A FRA ). Ms. Hu has obtained a
college degree.

SUPERVISORS

The board of supervisors of the Issuer (the “Supervisory Board”) consists of five supervisors. The
responsibilities of the Supervisory Board include, but not limited to, overseeing the Company’s financial
positions and implementing relevant laws, administrative regulations and other rules and regulations and
supervising the Board and senior management in discharging their duties.

The following table sets forth certain information concerning the Issuer’s supervisors as at the date of this

Offering Circular:

Name Age  Position/Title

Mr. WU Zhaohui (5FHE) 62 Chairman of the Supervisory Board
Ms. LIAO Mingxue (B4 %) 51  Supervisor

Mr. YAN Yimang (“2:Z5%) 35  Supervisor

Ms. LIU Yang (21#%) 37  Supervisor

Ms. WU Xiaoyan (5:BE3HE) 40  Supervisor

Mr. WU Zhaohui (52HJHE), aged 62, has been the chairman of the Supervisory Board of the Issuer since
September 2022. Mr. Wu previously served as a staff of Pengzhou Finance Bureau (32 M| i 4 B =) and
Chairman of the Supervisory Board of Pengzhou State-owned Assets Management Co., Ltd. GZJN A
B A8 B A PR /A ). Mr. Wu has obtained a college degree.

Ms. LIAO Mingxue (B4 ), aged 51, has been a supervisor of the Issuer since August 2021. Ms. Liao
previously served as a staff of The Pengzhou City Water Supply Company (32 i H 2 7K /A &) and Pengzhou
Unified Construction Group Co., Ltd. (32 173 i @ sk $ & £ E A FR A 7). Ms. Liao has obtained a college

degree.

Mr. YAN Yimang (Z#5F), aged 35, has been a supervisor of the Issuer since August 2021. Mr. Yan previously
served as a staff of China Railway Erju Group Electric Engineering Co., Ltd. (78— R&EREH LREEHRA
F]). Mr. Yan has obtained a bachelor’s degree.

Ms. LIU Yang (Z1#5), aged 37, has been a supervisor of the Issuer since August 2021. Ms. Liu previously served
as a staff of The People’s Government of Junle Town, Pengzhou City (¥ 17 B 4458 N\ )R BUR), and
Pengzhou Unified Construction Group Co., Ltd. (82 i 3k 7 @ s 5 & 42 B A FR A 7). Ms. Liu has obtained a
bachelor’s degree.

Ms. WU Xiaoyan (52 B3#), aged 40, has been a supervisor of the Issuer since December 2020. Ms. Wu previously
served as a staff of Chengdu Sunhoo Industry Co., Ltd. (5¥#f 7 & % 8 3£ 5 fR A 7]), The People’s Government
of Jiuchi Town, Pengzhou City (32 M i JLJX 8 A IR BUF), Pengzhou Modern Agriculture Development
Investment Co., Ltd. (32N T B R S35 & A IR A 7)), and Pengzhou Medical and Health Industry
Investment Co., Ltd. (32 17 %8 84 {8 i £ & A IR /A F]). Ms. Wu has obtained a bachelor’s degree.
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SENIOR MANAGEMENT

The following table sets forth certain information concerning the Issuer’s senior management as at the date of

this Offering Circular:

Name Age Position/Title

Ms. TAN Guanghui (2 Yt #) 50  General manager and director

Mr. ZHANG Liqing (5R%21%) 47  Deputy general manager and director
Mr. YU Qiang (4% 5) 50  Deputy general manager

Mr. KANG Hui (FE#) 48  Chief Accountant

Ms. TAN Guanghui (BE)t#E), aged 50, has been a director and the general manager of the Issuer since July
2021. For Mr. Tan’s biography, see “— Directors” above.

Mr. ZHANG Liqing (58%1%), aged 47, has been a director and the deputy general manager of the Issuer since
July 2021. For Mr. Zhang’s biography, see “— Directors” above.

Mr. YU Qiang (&54), aged 50, has been a deputy general manager of the Issuer since July 2021. Mr. Yu
previously served as a staff of Pengzhou Urban and Aural Construction Comprehensive Development Company
(M T AR 55 47 A B 9% 22 ). Mr. Yu has obtained a bachelor’s degree.

Mr. KANG Hui (FE#), aged 48, has been the Chief Accountant of the Issuer since December 2022. Mr. Kang
previously served as a staff of Sichuan Energy Industry Investment Group Co., Ltd. (U114 GEIE L& 4L E A
PR #AT/A 7). Mr. Kang has obtained a master’s degree.
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EXCHANGE RATE INFORMATION

The PBOC sets and publishes daily a base exchange rate with reference primarily to the supply and demand of
Renminbi against a basket of currencies in the markets during the prior day. The PBOC also takes into account

other factors such as the general conditions existing in the international foreign exchange market.

On 21 July 2005, the PRC government introduced a managed floating exchange rate system to allow the value
of the Renminbi to fluctuate within a regulated band based on market supply and demand and by reference to
a basket of currencies. This change resulted in the Renminbi appreciating against the U.S. dollar by
approximately 26.9 per cent. from 21 July 2005 to 31 December 2013. On 11 August 2015, the PBOC
authorised market-makers to provide daily central parity quotations to the China Foreign Exchange Trading
Centre with reference to the interbank foreign exchange market closing rate of the previous day, the supply and
demand for foreign exchange as well as changes in major international currency exchange rates. This change,
and other changes that may be implemented such as further widening the trading band, may increase volatility
in the value of the Renminbi against foreign currencies. The PRC government may adopt further reforms of its
exchange rate system, including making the Renminbi freely convertible in the future. The PRC government

may from time to time make further adjustments to the exchange rate system in the future.

The following table sets forth the noon buying rates for U.S. dollars in New York City for cable transfers
payable in Renminbi as certified by the Federal Reserve Bank of New York for customs purposes for and as at

the periods indicated as set forth in the H.10 statistical release of the Federal Reserve Board.

Renminbi per U.S. Dollar Noon Buying Rate®

Period End Average® High Low
(RMB per U.S.$1.00)
6.9618 6.9081 7.1786 6.6822
6.5250 6.9042 7.1681 6.5208
6.3726 6.4382 6.5716 6.3435
6.8972 6.7290 7.3048 6.3084
7.0999 7.0896 7.3430 6.7010
7.2193 7.2609 7.2758 7.2193
AUGUST o 7.0900 7.1475 7.2441 7.0900
September 7.0111 7.0791 7.1209 7.0106
OCLODET ... 7.1178 7.0881 7.1301 7.0175
NOVEIMDET ..ottt seneaene 7.2423 7.2063 7.2520 7.0995
DECEMDET .....ooviiiiiiiiiicic 7.2993 7.2807 7.2993 7.2500
2025
JANUATY <ottt 7.2422 7.2957 7.3326 7.2422
February (through 14 February)........ccoeoeoevvecnnccrcnecnene. 7.2530 7.2801 7.3088 7.2422
Notes:

1. Exchange rates between Renminbi and U.S. dollar represent the noon buying rates as set forth in the H.10 statistical release
of the Federal Reserve Board.

2. Averages are calculated by averaging the rates on the last business day of each month during the relevant year. Monthly
averages are calculated by averaging the daily rates during the relevant monthly period.
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PRC LAWS AND REGULATIONS

This section summarises the principal PRC laws and regulations which are relevant to the Group s business and
operations. As this is a summary, it does not contain a detailed analysis of the PRC laws and regulations which
are relevant to the Group s business and operations.

REGULATIONS RELATING TO OVERSEAS FINANCING
NDRC Registration

On 14 September 2015, the NDRC issued the Circular on Promoting the Reform of the Administrative System on
the Issuance by Enterprises of Foreign Debt Filings and Registrations (|55 9% i [{0 5 2% A H1E18 £ 35 9847 AME
8 2R B RO 1) PR 5 I8 SN (R A 201512044 55%)) (the “NDRC Circular”), which became effective on the
same day. In order to encourage the use of low-cost capital in the international capital markets in promoting
investment and steady growth and to facilitate cross-border financing, the NDRC Circular abolished the case-by-
case quota review and approval system for the issuance of foreign debts by PRC enterprises. The NDRC issued the
NDRC Measures (“NDRC New Measures”) on 5 January 2023, which came into effect from 10 February 2023
and replaced the NDRC Circular.

For the purposes of the NDRC Measures, the medium- and long-term foreign debts of enterprises mentioned in the
NDRC Measures refer to debt instruments with a tenor of more than one year that are borrowed from overseas by
enterprises within the territory of the PRC and by overseas companies or branches controlled by them, denominated
in local or foreign currency, and of which principal and interest on the foreign debts are repaid as agreed. Debt
instruments include, but are not limited to, senior debts, perpetual debts, capital debts, medium-term Bonds,
convertible bonds, exchangeable bonds, financial leasing, and commercial loans. According to this definition,
offshore bonds issued by both PRC enterprises and their controlled offshore enterprises or branches shall be
regulated by the NDRC Measures.

According to the NDRC Measures, domestic enterprises and their overseas controlled entities prior to issuing any
foreign debts with a tenor of more than one year shall obtain from the NDRC a certificate of review and registration
of enterprise borrowing of foreign debts (4i 3£ & H 41 if %5 1% & 5C 7 B) (the “Certificate of Review and
Registration”) and shall report certain details of the foreign debts to the NDRC within ten working days upon the
completion of issuance through the online system for the review, registration, management and service of enterprise
foreign debts established by the NDRC (the “NDRC Online Reporting System”). An enterprise shall, with the
Certificate of Review and Registration, go through the relevant procedures of foreign exchange registration,
account opening, proceeds receipt, payment and remittance, and use of proceeds in accordance with the applicable
laws and regulations.

The materials to be submitted by an enterprise shall include an application report attached with the relevant
documents, setting out details such as necessity of the issuance, issuance plan of the currency, size, interest rate,
maturity, use of proceeds, repayment plan and risk prevention measures. NDRC shall decide whether to accept an
application within five working days of receipt and shall issue a Certificate of Examination and Registration within
three months from the date of accepting the application.

To issue foreign debts, an enterprise shall meet the following basic conditions:

e established in accordance with the applicable law, exists legally, operates in compliance with applicable
regulations, and has a sound and well-operated organisational structure;

e having a reasonable demand for funds raised from foreign debt, the purposes of which meet the NDRC New
Measures; and having good credit status, solvency and a sound risk prevention and control mechanism for
foreign debts; and

e (together with its controlling shareholders and actual controllers) in the latest three years, not having (i)
committed any criminal crimes such as corruption, bribery, embezzlement of property, misappropriation of
property, or disruption of the order of socialist market economy, or (ii) been investigated by competent
authorities for being suspected of committing a crime or committing a major violation of laws and regulations.

According to the NDRC New Measures, an enterprise shall complete the NDRC Post-issue Filing within ten
working days in the PRC after the completion of the bond issuance. After the issuance, the NDRC New Measures
further require that enterprises shall, within the first five working days of the end of January and July each year,
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submit to NDRC the information on utilisation of proceeds raised from foreign debts, repayment of principal and
interest and payment schedule, and major business indicators. Furthermore, for any major event that may affect the
issuer’s performance of debt obligations, such issuer shall timely submit relevant information and take risk control
and isolation measures to prevent default or cross default of domestic bonds.

In the case of any concealment, false record, misleading statement or material omission in the reported and disclosed
information relating to the issuance of foreign debts in the examination and registration application or in obtaining
the Certificate of Examination and Registration or other violations of the requirements as set out in the NDRC New
Measures, NDRC shall give warnings or revoke the Certificate of Examination and Registration, or list the
enterprise as an enterprise with poor credit in the national credit information platform, as applicable.

The NDRC New Measures also provide that underwriting institutions, law firms, accountants and other
intermediaries involved in debt securities issuance which do not comply with the registration requirement under
the NDRC New Measures or its related laws and regulations, will be subject to fines or sanctions as applicable.

SAFE Registration

Pursuant to the Administrative Measures for Foreign Debt Registration and its operating guidelines, effective as at
13 May 2013, issuers of foreign debts are required to register with the SAFE. Issuers other than banks and financial
departments of the government shall go through registration or record filing procedures with the local branch of
the SAFE within 15 business days of entering into a foreign debt agreement. If the receipt and payment of funds
related to the foreign debt of such issuer is not handled through a domestic bank, the Issuer shall, in the event of
any change in the amount of money withdrawn, principal and interest payable or outstanding debt, go through
relevant record-filing procedures with the local branch of the SAFE.

PBOC Circular Regarding Cross-border Financing

In early 2016, PBOC introduced a pilot macro-prudential management system for cross-border financing (the “MP
Financing Management System”) which specifically applied to 27 designated banks and nonfinancial enterprises
registered in four free trade zones in Shanghai, Tianjin, Guangdong and Fujian (the “FTZ”). On 11 January 2017,
the PBOC issued the Notice on the Relevant Issues of the Full Scale Macro-prudential Management of Cross-
border Financing ([ A REERAT B A 4 1 1R85 55 ik 4 7 80 o 1L B A S E R sd ) (BRV9E[201719 95%))
(the “2017 PBOC Circular”), which came into effect on the same day. Under the 2017 PBOC Circular, enterprises
are required to file with SAFE after a cross-border financing agreement is signed and at least three working days
prior to the drawdown of the loan or issue of debt securities, and report the relevant capital settlement information
after making such capital settlement. In addition, the enterprises are also required to update the information with
respect to the cross-border financing every year. In the event that the audited net assets, or the creditor, loan terms,
amount or interest rate of the cross-border financing agreement changes, the enterprises are required to complete
the change of the filing in due course. The 2017 PBOC Circular is a new regulation and is subject to interpretation
and application by relevant PRC authorities.

REGULATIONS RELATING TO PRC CURRENCY CONTROLS
Current Account Items

Under PRC foreign exchange control regulations, current account items refer to any transaction for international
receipts and payments involving goods, services, earnings and other frequent transfers. Prior to July 2009, all
current account items were required to be settled in foreign currencies with limited exceptions. Following
progressive reforms, Renminbi settlement of imports and exports of goods and of services and other current account
items became permissible nationwide in 2012, except that the key enterprises on a supervision list determined by
the PBOC and five other relevant authorities in the PRC would be subject to enhanced scrutiny when banks process
current account cross-border repatriations.

On 5 July 2013, the PBOC promulgated the Circular on Policies related to Simplifying and Improving Cross-border
Renminbi Business Procedures (B 74 ffi f4.1%5 558 N\ [ B SE 5 FE AN 58 36 45 B R 3@ 1) (the <2013 PBOC
Circular”) which simplified the procedures for cross-border Renminbi trade settlement under current account
items. On 1 November 2014, the PBOC introduced a cash pooling arrangement for qualified multinational
enterprise group companies, under which a multinational enterprise group can process cross-border Renminbi
payments and receipts for current account items on a collective basis for eligible member companies in the group.
On 5 September 2015, the PBOC promulgated the Circular on Further Facilitating the Cross-Border Bi-directional
Renminbi Cash Pooling Business by Multinational Enterprise Groups (#7218 — 5% 1|15 5] £ 35 42 [ B fg 5 53
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B [ AR S 4 i 267 138 A1) (the “2015 PBOC Circular”), which, inter alia, has lowered the eligibility
requirements for multinational enterprise groups and increased the cap for net cash inflow. The 2015 PBOC Circular
also provides that enterprises within a pilot free trade zone in the PRC, such as the China (Shanghai) Pilot Free
Trade Zone (“Shanghai FTZ”) may establish an additional cash pool in the local scheme in such pilot free trade
zone, but each onshore company within the group may only elect to participate in one cash pool.

The regulations referred to above are subject to interpretation and application by the relevant PRC authorities. Local
authorities may adopt different practices in applying these regulations and impose conditions for settlement of
current account items.

Capital Account Items

Under PRC foreign exchange control regulations, capital account items include cross-border transfers of capital,
direct investments, securities investments, derivative products and loans. Capital account payments are generally
subject to the approval of, and/or registration or filing with, the relevant PRC authorities. Until recently, settlement
of capital account items, for example, the capital contribution of foreign investors to foreign-invested enterprises
in the PRC, were generally required to be made in foreign currencies. Under progressive reforms by the PBOC, the
MOFCOM and the SAFE, foreign investors are now permitted to make capital contribution, share transfer, profit
allocation and liquidation and certain other transactions in Renminbi for their foreign direct investment within the
PRC. Cross-border Renminbi payment infrastructure and trading facilities are being improved. Approval,
registration and filing requirements for capital account payments in Renminbi are being removed gradually. The
Circular on Reforming the Administrative Approach of the Foreign Exchange Capital Settlement for Foreign
Invested Enterprises ([ 72 D2 41 #5836 A1 b 4 A 0 4 87 3107 sUA B A1) became effective on 1 June
2015 (the “2015 SAFE Circular”). In addition to the option to settle foreign current capital through payment-based
foreign exchange settlement (SZf-J &% M fil]), the 2015 SAFE Circular allows foreign-invested enterprises to settle
up to 100 per cent. (subject to future adjustment at discretion of SAFE) of the foreign currency capital (which has
been processed through the SAFE’s equity interest confirmation procedure for capital contribution in cash or
registered by a bank on the SAFE’s system for account-crediting for such capital contr