Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this announcement and the listing document attached hereto, 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 announcement and the
listing document attached hereto.

This announcement and the listing document attached hereto are for information purposes only and do
not constitute an invitation or offer to acquire, purchase or subscribe for the securities of the Issuer. This
announcement and the listing document attached hereto are not, and are not intended to be, an offer of securities
of the Issuer for sale, or the solicitation of an offer to buy securities of the Issuer, in the United States. The
securities referred to in this announcement and the listing document attached hereto 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
registration requirements of the Securities Act. This announcement and the listing document attached hereto are
not for distribution, directly or indirectly, in or into the United States. No public offer of the securities referred to
herein is being or will be made in the United States.

This announcement and the listing document attached hereto have been published for information
purposes only as required by the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”) and do not constitute an offer to sell nor a solicitation of an offer
to buy any securities. Neither this announcement nor anything referred to herein (including the listing
document attached hereto) forms the basis for any contract or commitment whatsoever. For the avoidance
of doubt, the publication of this announcement and the listing document attached hereto shall not be deemed to
be an offer of securities made pursuant to a prospectus issued by or on behalf of the Issuer (as defined below) for
the purposes of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of the Laws of
Hong Kong) nor shall it constitute an advertisement, invitation or document containing an invitation to the public
to enter into or offer to enter into an agreement to acquire, dispose of, subscribe for or underwrite securities for
the purposes of the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong).

Notice to Hong Kong investors: The Issuer (as defined below) confirms that the Notes (as defined below) are
intended for purchase by professional investors (as defined in Chapter 37 of the Listing Rules) only and will be
listed on The Stock Exchange of Hong Kong Limited on that basis. Accordingly, the Issuer confirms that the
Notes are not appropriate as an investment for retail investors in Hong Kong. Investors should carefully consider
the risks involved.

PUBLICATION OF OFFERING CIRCULAR

KUNMING TRAFFIC INVESTMENT CO., LTD.
(EFATRBREBFREELR)
(The “Issuer”)
(incorporated in the People’s Republic of China with limited liability)

U.S.$2,000,000,000 Medium Term Note Programme
(the “Programme”)

—_—



Arrangers and Dealers

ABC International Standard Chartered Bank

This announcement is made by the Issuer pursuant to Rule 37.39A of the Listing Rules.

Reference is made to the notice of listing of the Programme on The Stock Exchange of Hong
Kong Limited dated 7 June 2022 published by the Issuer.

The offering circular dated 7 June 2022 in relation to the Programme is appended to this
announcement. As disclosed in the Offering Circular, any notes to be issued under the
Programme (the “Notes”) will be intended for purchase by Professional Investors (as defined
in Chapter 37 of the Listing Rules) only and, where the Notes are listed on The Stock
Exchange of Hong Kong Limited, will be listed on that basis.

The Offering Circular is published in English only. No Chinese version of the Offering
Circular has been published.

Hong Kong, 8 June 2022

As at the date of this announcement, the directors of the Issuer are Mr. LEI Shengku,
Mr. JIN Wei, Mr. LI Xinghong, Mr. LIAN Gaopeng and Mr. XIA Porong.



Appendix I - Offering Circular dated 7 June 2022



IMPORTANT NOTICE

NOT FOR DISTRIBUTION TO ANY PERSON OR ADDRESS IN THE UNITED STATES OR, IN
RESPECT OF ANY OFFERING OF SECURITIES UNDER CATEGORY 2 OF REGULATION S
OF THE SECURITIES ACT, TO ANY U.S. PERSON OR 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 the company 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. You acknowledge that the access to the Offering Circular is intended for use by you only and you agree you
will not forward or otherwise provide access to any other person.

Confirmation of Your Representation: The attached 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 Kunming Traffic Investment Co., Ltd. ( REATT 2L &
FHBRE(E/AF) (the “Issuer”), ABCI Capital Limited and Standard Chartered Bank (each an “Arranger” and together, the “Arrangers”)
and the Dealers (as defined in the attached Offering Circular) that (1) you and any customers you represent are outside the United States
and that 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, in the case of a Regulation S Category 2 offering, neither you nor any customer you represent is a U.S. person and that
you consent to delivery of such offering circular by electronic transmission, and (2) you consent to delivery of the attached Offering
Circular and any amendments or supplements thereto by electronic transmission. To the extent you purchase the securities described in the
attached document, you will be doing so in an offshore transaction as defined in regulations under the U.S. Securities Act of 1933, as
amended (the “Securities Act”) in compliance with Regulation S thereunder. You are reminded that the information in the Offering
Circular is not complete and may be changed.

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 Arrangers, the Dealers, the
Trustee or the Agents (each 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 Arrangers, the Dealers, the Trustee, the Agents or any of their
respective affiliates accepts any liability or responsibility whatsoever in respect of such alteration or change to the Offering Circular
distributed to you in electronic format or any discrepancies between the document distributed to you in electronic format and the hard copy
version available to you upon request from the Issuer, the Arrangers and the Dealers.

Restrictions: Nothing in this electronic transmission constitutes, and may not be used in connection with, an offer or an invitation by or on
behalf of any of the Issuer, the Arrangers or the Dealers to subscribe or purchase any of the securities described therein, in any place where
offers or solicitations are not permitted by law and access has been limited so that it shall not constitute in the United States or elsewhere
directed selling efforts (within the meaning of Regulation S under the Securities Act).

Notification under Section 309B(1)(c) of the Securities and Futures Act 2001 (2020 Revised Edition) 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, and hereby notifies all relevant persons (as defined in Section 309(A)(1) of the SFA), the
classification of the Notes 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).

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 NOTES DESCRIBED HEREIN 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 NOTES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED
STATES, OR IN RESPECT OF ANY OFFERING OF SECURITIES UNDER CATEGORY 2 OF REGULATION S OF THE SECURITIES
ACT, TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES
ACT), 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.

If a jurisdiction requires that the offering be made by a licenced broker or dealer and the Dealers or any affiliate or the Dealers is a
licenced broker or dealer in that jurisdiction, the offering shall be deemed to be made by that Dealer or its affiliate on behalf of the Issuer
in such jurisdiction.

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 document, electronically or otherwise, to any other person. If investors 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 e-mail software, will be ignored or rejected.

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, AND IN PARTICULAR, MAY NOT BE FORWARDED TO ANY U.S. PERSONS OR TO ANY ADDRESS
IN THE UNITED STATES. 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.

Investors 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.



U.S.$2,000,000,000
Medium Term Note Programme

KUNMING TRAFFIC INVESTMENT CO., LTD.
(ERATRBIRERREEALHR)

(incorporated with limited liability in the People’s Republic of China)

On 17 June 2019, Kunming Traffic Investment Co., Ltd. (F2B i 223 #% ¥ A R E (LA F]) (the “Issuer” or the “Company”) established a U.S.$2,000,000,000 Medium Term Note Programme (the “Programme”) and
issued an offering circular on that date describing the Programme. This Offering Circular supersedes the previous offering circular and any supplement thereto up to the date of this Offering Circular. Any Notes (as
defined below) i«ued under this Programme on or after the date of this Offering Circular are issued pursuant to the terms described herein. This does not affect any Notes issued prior to the date of this Offering Circular.
Under the Programme, the Issuer, subject to compliance with all relevant laws, regulations and directives, may from time to time issue medium term notes (the “Notes”). The aggregate nominal amount of Notes
outstanding will not at any time exceed U.S.$2,000,000,000 (or the equivalent in other currencies), subject to increase of the Programme limit as further described in “Summary of the Programme™.

The PRC government (including the Kunming Municipal Government (as defined herein)) is not an obligor and Noteholders shall have no recourse to the PRC government in respect of any obligation arising out of or in
connection with the Notes in lieu of the Issuer. See “Risk Factors — The PRC government has no legal obligations under the Notes."

Application has been made to The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange” or “SEHK™) for the listing of the Programme 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 during the 12-month period after the date of this document on the SEHK. This
document is for distribution to Professional Investors only.

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

SEHK has not reviewed the contents of this document, other than to ensure that the prescribed form disclai and r ibili and a limiting distribution of this document to
Professional Investors only have been reproduced in this document. Listing of the Programme and the Notes on SEHK is not to be taken as an indication of the commercial merits or credit quality of the
Programme, the Notes, the Issuer, the Group or quality of disclosure in this document. Hong Kong Exchanges and Clearing Limited and SEHK take no responsibility for the contents of this document, make no
representation as (o 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 document.

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 Notes. 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 of the aggregate nominal amount of the Notes, interest payable in respect of the Notes, the issue price of the Notes and any other terms and conditions not contained herein which are applicable to a Tranche (as
defined under the “Summary of the Programme™) of Notes will be set out in a Pricing Supplement which, with respect to the Notes to be listed on SEHK, will be delivered to SEHK, on or before the date of issue of the
Notes of such Tranche. However, unlisted Notes and Notes to be listed, traded or quoted on or by any other competent authority, stock exchange or quotation system may be issued pursuant to the Programme. The
relevant Pricing Supplement in respect of the issue of any Notes will specify whether or not such Notes will be listed on SEHK or any other stock exchange.

Notes may be issued in bearer or regiﬂered form. The Notes of each Series issued in bearer form (“Bearer Notes”) will be represented on issue by a lemporary global uole in bearer form (each a “Temporary Global
Note™) or a permanent global note in bearer form (each a “Permanent Global Note™) (collectively, a “Global Note™). Bearer Notes that are issued i vith rules the same form as U.S.
Treasury Regulations §1.163-5(c)(2)(i)(D) for purposes of Section 4701 of the U.S. Internal Revenue Code (the “Code™) (“TEFRA D) must be lmlm]ly lcprcscnlcd hy a lsmpurdry Global Note and interests in a
Temporary Global Note will be exchangeable, in whole or in part, for interests in a Permanent Global Note on or after the Exchange Date (as defined herein), upon certification as to non-U.S. beneficial ownership. Notes
in registered form will be represented by registered certificates (each a “Certificate™), one Certificate being issued in respect of each Noteholder’s entire holding of Registered Notes of one Series. The Notes of each
Series in registered form will initially be represented by a global certificate (each a “Global Certificate”). Global Notes and Global Certificates may be deposited on the relevant issue date with a common depositary on
behalf of Euroclear Bank SA/NV (“Euroclear”) and/or Clearstream Banking S.A. (“Clearstream”), or with a sub-custodian for the Central Moneymarkets Unit Service (the “CMU”) operated by the Hong Kong
Monetary Authority. The provisions governing the exchange of interests in Global Notes for other Global Notes and definitive Notes or Global Certificates for Certificates are described in “Summary of Provisions
Relating to the Notes while in Global Form™ .

Pursuant to the Circular on Promoting the Reform of the Filing and Registration System for Issuance of Forcign Debt by Enterprises (BI5R38 FRo S ZB A (R 3E 3 AT M O 8 s i) P B B R (B O HME [2015)
20445%)) 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 14 September 2015 and any implementation rules,
regulations, certificates, circulars or notices in connection therewith as issued by the NDRC from time to time (the “NDRC Circular™), for the benefit of the relevant Series or Tranche of Notes to be issued in accordance
with the Conditions, the Issuer undertakes to (A) register the relevant Series or Tranche of Notes with the NDRC and procure the foreign debt registration certificate in respect of such Notes; and (B) file or cause to be
filed with the NDRC the requisite information and documents within 10 PRC Business Days after the Issue Date in accordance with the NDRC Circular (the “NDRC Post-issue Information Report”); and (C) within 10
PRC Business Days after submission of such NDRC Post-issue Information Report set out in Condition 4(c), provide the Trustee with a certificate signed by any authorised signatory of the Issuer confirming the
submission of the NDRC Post-issue Information Report, together with any document(s), certified in English by an authorised signatory of the Issuer as a true and complete copy of the original, evidencing due filing with
the NDRC.

For the benefit of each Tranche of the Notes to be issued in accordance with the Conditions, the Issuer undertakes that it will (a) within |he preicnhed time period, submit or caused to be submitted an application for the
registration of the Notes with SAFE or its local counterpart pursuant to the Administrative Measures for Foreign Debt Registration (4 A FEHHTE) issued by SAFE and 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 :my lmplemenlauon rules, reports, certificates or guidelines as issued by the PBOC
(the “SAFE Registrations™); (b) use its bcal endeavours to complete the SAFE Registrations and obtain a registration record from SAFE or its local counterpart on or before the Registration Deadline; and (c) comply
with all appli C laws and 1 in relation to registration of the Notes promulgated thereunder from time to time. The Issuer shall within 10 PRC Business Days after the receipt of the registration form or
filing evidence from SAFE (or any other g the of issued by SAFE), provide the Trustee with (i) a certificate in English signed by an authorised signatory of the Issuer
confirming the completion of the SAFE Registrations and (ii) LOplCS of the relevant d idencing the SAFE certified in English by an authorised ngnalory of the Issuer as a true and complete copy
of the original (the items specified in (i) and (ii) together, the “Registration Documents™). In addition, the Issuer shall within five PRC Business Days after the are deli d to the Trustee, give
notice to the Noteholders (in accordance with Condition 16) confirming the completion of the SAFE Registrations.

The Circular of the National Development and Reform Commmsmn and the Mmmlry 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) RO Z A BOH BRIA 72 Fﬁlﬂﬁﬁﬁﬁ#m%r;m%% Wuﬂﬂﬁ%ii%lg K781 (the “Joint Circular™) was promulgated on 11 May 2018 and took effect
on the same day. According to the Joint Circular, any pubhc interest 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 bridges, non-operating water conservancy facilities, no-charge pipe network facilities and other public interest assets and the usage rights of reserve land cannot be counted towards
the assets of the Issuer and its subsidiaries taken as a whole (the “Group”) for the purposes of issuing medium and long-term foreign debt. Please see “Risk Factors — Risks relating to the Group’s Business — Any public
interest assets of the Group should not be taken into account when assessing the Group’s business, financial condition and results of operations” for further information.

The Notes have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”) or with any securities regulatory authority of any state of the United States
and may not be offered or sold or, in case of Bearer Notes, delivered, in the United States or, in case of Regulation S (as defined below) Category 2 offering, to or for the account or benefit of, U.S. persons (as
such term is defined in Regulation S under the Securities Act (“Regulation $”)) except pursuant to an exemption from the registration requirements of the Securities Act and in accordance with all applicable
securities laws of any state of the United States and any other jurisdiction. There will be no public offering of securities in the United States. The Notes are being offered outside the United States in reliance on
Regulation S under the Securities Act. Bearer Notes are subject to U.S. tax law requirements. Any Series of Notes may be subject to additional selling restrictions. The relevant Pricing Supplement in respect of
such Series of Notes will specify any such restrictions. See “Subscription and Sale” and the relevant Pricing Supplement. Registered Notes are subject to certain restrictions on transfer as described in
“Subscription and Sale."

IMPORTANT - EEA RETAIL INVESTORS - If the Pricing Supplement in respect of any Notes includes a legend entitled “Prohibition of Sales to EEA Retail Investors™, the Notes are not intended to be offered, sold
or otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the European Economic Area (“EEA™). For these purposes, a retail investor means a person who is one
(or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II"): or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, the “Insurance
Distribution Directive”), where that customer would not qualify as a professional client as defined in point(10) of Article 4(1) of MiFID II; or (iii) not a qualified mve:lul as defined in Regulation (EU) 2017/1129 (as
amended, the “Prospectus Regulation”). Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs ") for offering or selling the Notes or otherwise
making them available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

IMPORTANT - UK RETAIL INVESTORS - If the Pricing Supplement in respect of any Notes includes a legend entitled “Prohibition of Sales to UK Retail Investors™, the Notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the United Kingdom (“UK™). For these purposes, a retail investor means a person who is one (or more) of:
(i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (“EUWA™); or (ii) a customer within the
meaning of the provisions of the FSMA and any rules or regulations made under the FSMA to implement Directive (EU) 2016/97, where that customer would not qualify as a professional client, as defined in point (8) of
Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA; or (iii) not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of domestic law
by virtue of the EUWA. Consequently no key information document required by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the EUWA (as amended, the “UK PRIIPs Regulation™) for
offering or selling the Notes or otherwise making them available to retail investors in the UK has been prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in the
UK may be unlawful under the UK PRIIPs Regulation.

MiFID II product governance/target market — The Pricing Supplement in respect of any Notes may include a legend entitled “MiFID II product governance™ which will outline the target market assessment in respect
of the Notes and which channels for distribution of the Notes are appropriate. Any person subsequently offering, selling or recommending the Notes (a “distributor”) should take into consideration the target market
assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target market assessment in respect of the Notes (by either adopting or refining the target market assessment) and determining
appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance Rules™), any Dealer
subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither the Arrangers nor the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the MIFID Product
Governance Rules.

UK MiFIR product governance/target market — The Pricing Supplement in respect of any Notes may include a legend entitled “UK MiFIR Product Governance” which will outline the target market assessment in
respect of the Notes and which channels for distribution of the Notes are appropriate. Any person subsequently offering, selling or recommending the Notes (a “distributor™) should take into consideration the target
market assessment; however, a distributor subject to the FCA Handbook Product Intervention and Product Governance Sourcebook (the “UK MiFIR Product Governance Rules™) is responsible for undertaking its own
target market assessment in respect of the Notes (by either adopting or refining the target market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the UK MiFIR Product Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but
otherwise neither the Arrangers nor the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the UK MIFIR Product Governance Rules.

The Notes may be issued on a continuing basis to one or more of the Dealers specified under “Summary of the Programme” and any additional Dealer appointed under the Programme from time to time by the Issuer
(each a “Dealer” and together the “Dealers”), which appointment may be for a specific issue or on an on-going basis. References in this Offering Circular to the “relevant Dealer” shall, in the case of an issue of Notes
being (or intended to be) subscribed by more than one Dealer, be to ali Dealers agreeing to subscribe such Notes.

Notification under Section 309B(1)(c) of the Securities and Futures Act 2001 (2020 Revised Edition) 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, and hereby notifies all relevant persons (as defined in Section 309(A)(1) of the SFA), the classification of the Notes 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).

The Programme is rated “BB+" by Fitch Ratings Ltd. (“Fitch™). In addition, the Issuer has been assigned a rating of BB+ by Fitch with a stable outlook. These ratings are only correct as at the date of this Offering
Circular. Tranches of Notes (as defined in “Summary of the Programme”) to be issued under the Programme may be rated or unrated. Where a Tranche of Notes is to be rated, such rating will not necessarily be the same
as the ratings assigned to the Programme. A rating does not constitute a recommendation to buy, sell or hold the Notes and may be subject to suspension, reduction, revision or withdrawal at any time by the assigning
rating agency.

Investing in the Notes involves certain risks and may not be suitable for all investors. Investors should have sufficient knowledge and experience in financial and business matters to evaluate the information
contained in this Offering Circular and in the relevant Pricing Supplement and the merits and risks of investing in a particular issue of Notes in the context of their financial position and particular
circumstances. Investors also should have the financial capacity to bear the risks associated with an investment in the Notes. Investors should not purchase the Notes unless they understand and are able to
bear risks associated with the Notes. Prospective investors should have regard to the factors described under the section headed “Risk Factors” in this Offering Circular.

Arrangers and Dealers

ABC International Standard Chartered Bank

7 June 2022



NOTICE TO INVESTORS

This Offering Circular includes particulars given in compliance with the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules™) for the purposes of
giving information with regard to the Issuer and its subsidiaries taken as a whole (the “Group”). 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.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited 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.

The Issuer, having made all reasonable enquiries, confirms that (i) this Offering Circular contains all
information with respect to the Group and the Notes, which is material in the context of the issue and
offering of the Notes; (ii) the statements contained in this Offering Circular relating to the Issuer and the
Group are in every material respect true and accurate and not misleading; (iii) the opinions, intentions,
beliefs and expectations 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 or the Notes, the
omission of which would, in the context of the issue and offering of the Notes, make any statement in
this Offering Circular misleading in any material respect; and (v) all reasonable enquiries have been
made by the Issuer to ascertain such facts and to verify the accuracy of all such information and
statements. In addition, the Issuer accepts full responsibility for the accuracy of the information
contained in this Offering Circular.

A Tranche of the Notes will be issued on the terms set out herein under “Terms and Conditions of the
Notes” as amended and/or supplemented by a document specific to such Tranche called a pricing
supplement (the “Pricing Supplement”). This Offering Circular must be read and construed together
with any amendments or supplements hereto and with any information incorporated by reference herein
(see “Information Incorporated by Reference and Financial Information™) and, in relation to any
Tranche of the Notes, must be read and construed together with the relevant Pricing Supplement. This
Offering Circular shall be read and construed on the basis that such documents are incorporated in and
form part of this Offering Circular.

This Offering Circular has been prepared by the Issuer solely for use in connection with the Programme
and the offering of the Notes thereunder described in this Offering Circular. The distribution of this
Offering Circular and any Pricing Supplement and the offering of the Notes under the Programme in
certain jurisdictions may be restricted by law. Persons into whose possession this Offering Circular and
any Pricing Supplement comes are required by the Issuer, the Arrangers and the Dealers to inform
themselves about and to observe any such restrictions. No action is being taken to permit a public
offering of the Notes 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 Notes and the
circulation of documents relating thereto, in certain jurisdictions including the United States, the
European Economic Area, the United Kingdom, Japan, Hong Kong, the PRC, Singapore, Taiwan and
Macau, to persons connected therewith. For a description of certain further restrictions on offers, sales
and resales of the Notes and distribution of this Offering Circular and any Pricing Supplement, see
“Subscription and Sale” .

IMPORTANT - EEA RETAIL INVESTORS - If the Pricing Supplement in respect of any Notes
includes a legend entitled “Prohibition of Sales to EEA Retail Investors”, the Notes are not intended to
be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investor in the European Economic Area (“EEA”). For these purposes, a retail
investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article



4(1) of MiFID II; or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, the
“Insurance Distribution Directive”), where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in
Regulation (EU) 2017/1129 (as amended, the ‘“Prospectus Regulation”). Consequently no key
information document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs
Regulation™) for offering or selling the Notes or otherwise making them available to retail investors in
the EEA has been prepared and therefore offering or selling the Notes or otherwise making them
available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

IMPORTANT - UK RETAIL INVESTORS - If the Pricing Supplement in respect of any Notes
includes a legend entitled “Prohibition of Sales to UK Retail Investors”, the Notes are not intended to
be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investor in the United Kingdom (“UK”). For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of
Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the EUWA; or (ii) a
customer within the meaning of the provisions of the FSMA and any rules or regulations made under the
FSMA to implement Directive (EU) 2016/97, where that customer would not qualify as a professional
client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of
domestic law by virtue of the EUWA; or (iii) not a qualified investor as defined in Article 2 of
Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the EUWA. Consequently no
key information document required by Regulation (EU) No 1286/2014 as it forms part of domestic law
by virtue of the EUWA (as amended, the “UK PRIIPs Regulation’) for offering or selling the Notes or
otherwise making them available to retail investors in the UK has been prepared and therefore offering
or selling the Notes or otherwise making them available to any retail investor in the UK may be
unlawful under the UK PRIIPs Regulation.

MiFID II product governance/target market — The Pricing Supplement in respect of any Notes may
include a legend entitled “MiFID II product governance” which will outline the target market
assessment in respect of the Notes and which channels for distribution of the Notes are appropriate. Any
person subsequently offering, selling or recommending the Notes (a ‘“distributor”) should take into
consideration the target market assessment; however, a distributor subject to MiFID II is responsible for
undertaking its own target market assessment in respect of the Notes (by either adopting or refining the
target market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the Product
Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance Rules”),
any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither
the Arrangers nor the Dealers nor any of their respective affiliates will be a manufacturer for the
purpose of the MIFID Product Governance Rules.

UK MiFIR product governance/target market — The Pricing Supplement in respect of any Notes may
include a legend entitled “UK MiFIR Product Governance” which will outline the target market
assessment in respect of the Notes and which channels for distribution of the Notes are appropriate. Any
person subsequently offering, selling or recommending the Notes (a “distributor”) should take into
consideration the target market assessment; however, a distributor subject to the FCA Handbook Product
Intervention and Product Governance Sourcebook (the “UK MiFIR Product Governance Rules”) is
responsible for undertaking its own target market assessment in respect of the Notes (by either adopting
or refining the target market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the UK MiFIR
Product Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of such
Notes, but otherwise neither the Arrangers nor the Dealers nor any of their respective affiliates will be a
manufacturer for the purpose of the UK MIFIR Product Governance Rules.
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No person has been or is authorised to give any information or to make any representation concerning
the Issuer, the Group or the Notes, other than as contained in or not consistent with this Offering
Circular or any information supplied by the Issuer, the Group, or such other information as is in the
public domain and, if given or made, any such other information or representation should not be relied
upon as having been authorised by the Issuer, the Arrangers, the Dealers, the Trustee or the Agents (as
defined herein). Neither the delivery of this Offering Circular, any Pricing Supplement nor any offering,
sale or delivery made in connection with the issue of the Notes 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, the Group or any of them since the date hereof or if later, the date
upon which this Offering Circular has been most recently amended or supplemented or create any
implication that the information contained herein is correct at any date subsequent to the date hereof or
if later, the date upon which this Offering Circular has been most recently amended or supplemented.
This Offering Circular or any Pricing Supplement does not constitute an offer of, or an invitation by or
on behalf of the Issuer, the Arrangers, the Dealers, the Trustee or the Agents to subscribe for or
purchase, any of the Notes 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.

The Issuer has distributed this Offering Circular confidentially to a limited number of institutional
investors so that they can consider a purchase of the Notes. The Issuer has not authorised its use for any
other purpose. This Offering Circular may not be copied or reproduced in whole or in part. It may be
distributed only to and its contents may be disclosed only to the prospective investors to whom it is
provided. By accepting delivery of this Offering Circular, each investor agrees to these restrictions.

No representation or warranty, express or implied, is made or given by the Arrangers, the Dealers, the
Trustee or the Agents as to the accuracy, completeness or sufficiency of the information contained in
this Offering Circular, and nothing contained in this Offering Circular is, or shall be relied upon as, a
promise, representation or warranty by the Arrangers, the Dealers, the Trustee or the Agents. None of
the Arrangers, the Dealers, the Trustee and the Agents has independently verified any of the information
contained in this Offering Circular or can give any assurance that this information is accurate, truthful or
complete. This Offering Circular is not intended to provide the basis of any credit or other evaluation
nor should it be considered as a recommendation by any of the Issuer, the Arrangers, the Dealers, the
Trustee or the Agents that any recipient of this Offering Circular should purchase the Notes. Each
potential purchaser of the Notes should determine for itself the relevance of the information contained in
this Offering Circular and its purchase of the Notes should be based upon such investigations with its
own tax, legal and business advisers as it deems necessary.

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF NOTES, THE DEALER(S)
DESIGNATED AS THE STABILISATION MANAGER(S) (OR ANY PERSON(S) ACTING FOR
IT) (THE “STABILISATION MANAGER(S)”) IN THE APPLICABLE PRICING SUPPLEMENT
MAY, TO THE EXTENT PERMITTED BY APPLICABLE LAWS AND DIRECTIVES, OVER-
ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE
MARKET PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH MIGHT
OTHERWISE PREVAIL, BUT IN SO DOING, THE STABILISATION MANAGER OR ANY
PERSON ACTING ON BEHALF OF THE STABILISATION MANAGER SHALL ACT AS
PRINCIPAL AND NOT AS AGENT OF THE ISSUER. HOWEVER STABILISATION MAY NOT
NECESSARILY OCCUR. ANY STABILISATION ACTION MAY BEGIN ON OR AFTER THE
DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF
THE RELEVANT TRANCHE OF NOTES IS MADE AND, IF BEGUN, MAY CEASE AT ANY
TIME, BUT IT MUST END NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE
ISSUE DATE OF THE RELEVANT TRANCHE OF NOTES AND 60 DAYS AFTER THE DATE
OF THE ALLOTMENT OF THE RELEVANT TRANCHE OF NOTES. ANY LOSS OR PROFIT
SUSTAINED AS A CONSEQUENCE OF SUCH OVERALLOTMENT OR STABILISATION
SHALL BE FOR THE ACCOUNT OF THE DEALERS. ANY STABILISATION ACTION OR
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OVER-ALLOTMENT MUST BE CONDUCTED BY THE RELEVANT STABILISATION
MANAGER(S) (OR PERSONS ACTING ON BEHALF OF ANY STABILISATION
MANAGER(S)) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.

In making an investment decision, investors must rely on their own examination of the Issuer, the
Group and the terms of the offering, including the merits and risks involved. See “Risk Factors”
for a discussion of certain factors to be considered in connection with an investment in the Notes.

Each person receiving this Offering Circular acknowledges that such person has not relied on the
Arrangers, the Dealers, the Trustee or the Agents or any person affiliated with the Arrangers, the
Dealers, the Trustee or the Agents in connection with its investigation of the accuracy of such
information or its investment decision. To the fullest extent permitted by law, none of the Arrangers, the
Dealers, the Trustee and the Agents or any of their respective affiliates, directors or advisors accepts any
responsibility whatsoever for the contents of this Offering Circular or for any other statement, made or
purported to be made by the Arrangers, the Dealers, the Trustee or the Agents or any of their respective
affiliates, directors or advisors or on its or their behalf in connection with the Issuer, the Group, the
Programme or the issue and offering of the Notes thereunder. Each of the Arrangers, the Dealers, the
Trustee and the Agents or any of their respective affiliates, directors or advisors accordingly disclaims
all and any liability whether arising in tort or contract or otherwise which it might otherwise have in
respect of this Offering Circular or any such statement. None of the Arrangers, the Dealers, the Trustee,
the Agents or any of their respective affiliates, directors or advisors undertakes to review the financial
condition or affairs of the Issuer or the Group for so long as the Notes remain outstanding nor to advise
any investor or potential investor of the Notes of any information coming to the attention of any of the
Arrangers, the Dealers, the Trustee, the Agents or their respective affiliates, directors or advisors.
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CERTAIN DEFINITIONS, CONVENTIONS AND CURRENCY PRESENTATION

Unless otherwise specified or the context requires, all references in this Offering Circular to “the

Issuer”, “the Company”, “the Group, “we”, “us”, “our” and words of similar import are to Kunming
Traffic Investment Co., Ltd. (R R EHE B R E L/ A]) and its consolidated subsidiaries.

Unless otherwise indicated, all references in this Offering Circular to “Hong Kong” are to the Hong
Kong Special Administrative Region of the People’s Republic of China and all references to “China” or
the “PRC” are to the People’s Republic of China and, for the purpose of this Offering Circular only,
excluding Hong Kong, the Macau Special Administrative Region of the PRC and Taiwan.

Unless otherwise specified or the context requires, all references in this Offering Circular to
“Renminbi”, “RMB” or “CNY” are to the lawful currency of the PRC, references herein to “Hong
Kong dollars”, “HK dollars”, “HK$” or “HKD” are to the lawful currency of Hong Kong, references
herein to “Sterling” or “£” are to the lawful currency of the United Kingdom and references herein to
“U.S. dollars”, “U.S.$”, “US$” or “USD” are to the lawful currency of the United States of America.

Solely for convenience, this Offering Circular contains translations of certain Renminbi amounts into
U.S. dollars amounts. Unless indicated otherwise, the translation of Renminbi amounts into U.S. dollars
amounts has been made at the rate of RMB6.3726 to U.S.$1.00, the exchange rate set forth in the H.10
statistical release of the Federal Reserve Bank of New York on 30 December 2021. These translations
should not be construed as representations that the Renminbi amounts could actually be converted into
any U.S. dollars amounts at the rates indicated or at all. Unless specified otherwise, references in this
Offering Circular to, and financial and other information presented with respect to, the Group are to
such information of the Issuer compiled on a consolidated basis.

In this Offering Circular, where information has been presented in thousands or millions of units,
amounts may have been rounded. Accordingly, totals of columns or rows of numbers in tables may not
be equal to the apparent total of the individual items and the actual numbers may differ from those
contained herein due to rounding. References to information in billions of units are to the equivalent of
a thousand million units.

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 this information is believed to be reliable, it has not been independently
verified by the Issuer, the Arrangers, the Dealers, the Trustee or the Agents or their respective affiliates,
directors and advisors, and none of the Issuer, the Arrangers, the Dealers, the Trustee or the Agents or
their respective affiliates, directors and advisors makes any representation as to the accuracy or
completeness of that information. Such information may not be consistent with other information
compiled within or outside the PRC. In addition, third party information providers may have obtained
information from market participants and such information may not have been independently verified.

The English names of PRC nationals, entities, departments, facilities, laws, regulations, certificates,
titles and the like are translations of their Chinese names and are included for identification purposes
only.



In the sections headed Summary, Risk Factors, Description of the Group and Directors and Supervisors
of the Group of this Offering Circular, unless the context otherwise requires, the following terms and
expressions have the meanings set forth below.

“ABS”

“ASEAN-China Free
Trade Area”

“Central Government”

“Chenggong New
District”

“CMBS”

9

“Company” or “Issuer

3 CPC?’
“CPC’s Party Branch”
“CSRC”

“Economic Development
Zone”

“EIT Law”

“GDP”
“GFA”
“Group”
“IFRS”

“High-tech Zone”

“Jinning New District”

“Kunming Municipal
Government”

Asset backed securities

The Association of Southeast Asian Nations — China Free Trade Area (3R

#H - HEEHESE)

The Central People’s Government of the People’s Republic of China (H7
N\ RIFIE LN REUF), which takes the State Council of the
People’s Republic of China (HFH: N\ R BE R E) as the
representation of the government offices at the central and regional levels.

The Chenggong New District (2 E#[& ), one of the five urban districts
in Kunming and where the People’s Government of Kunming
Municipality is located

Commercial mortgage backed securities

Kunming Traffic Investment Co., Ltd. (BT R AR EAREEAF]D), a
company incorporated in the People’s Republic of China with limited
liability

The Communist Party of China

The Communist Party of China’s Party Branch (A7 [ 2 & 5 37 56)

the China Securities Regulatory Commission (B HEEEHEZES)

The Kunming Economic and Technological Development Zone ( E&HRAS {7
FeffrFAE21E ), established in 1992 and classified as a state level economic
development zone under the approval by the State Council in February
2000

Enterprise Income Tax Law of the People’s Republic of China (¥ A\ &
HANR BRI

gross domestic product

Gross Floor Area

The Company and its subsidiaries taken as a whole

The International Financial Reporting Standards

The Kunming National High-tech Industrial Development Zone ( E2FHEI%
ERT AT E ZEBH#EE ), established in 1992 under the approval of the

State Council

The Jinning New District (F22#7[&), a municipal district under the
jurisdiction of Kunming City, Yunnan Province

The People’s Government of Kunming Municipality ( E2BH A REUT)
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“Kunming”

“Kunming MOF”

“Kunming SASAC”

“Land Reserve Centre”

“Land Reserve
Department”

“Land and Resources
Bureau”

“LGFV”
6‘MOF,?
“MOFCOM”

“NDRC”

“NPC”
“PPP”
“PRC”

“PRC GAAP”

“SAFE”
“REITs”

“Resort Zone”

113 SAT 2
113 SOE i3]

“State Council”

“VATH

“Yunnan MOF”

The Kunming City, the capital city of Yunnan Province of the People’s
Republic of China

The Bureau of Finance of Kunming ( &A™ A ER)

The State-owned Assets Supervision and Administration Commission of
The People’s Government of Kunming Municipality ( &A1 A REBUFE]
AEEREEHEZES)

The Land Reserve Centre of Kunming (AT L fEH00)

The Land Reserve Department of Kunming ( & HH 7 - #1555 )

The Bureau of Land and Resources of Kunming (2T & F &)

Local government financing vehicle
Ministry of Finance of the PRC (H % A B A1 i BT
Ministry of Commerce of the PRC (H#E A [ H: 1 7 %5 56 )

National Development and Reform Commission of the People’s Republic

of China (FFE AR KEMAR K RMLEEZET)
The National People’s Congress of the PRC
Public-private partnership

The People’s Republic of China

The People’s Republic of China’s Generally Accepted Accounting
Principles

The State Administration of Foreign Exchange (% /M & H )

Real estate investment trust

The Dianchi Kunming Resort ( BBHE MBI 5 ik % £ R [& ), established in
1992 under the approval of the State Council and classified as a state
level resort zone.

State Administration of Taxation (B Z M 548 )5 )

State-owned enterprise

The State Council of the People’s Republic of China (FHHE A R H:A1E ]
Bihe)

Value-added tax

Yunnan Provincial Department of Finance (% 5% B BUEE)
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In this Offering Circular, unless the contrary intention appears, a reference to a law or a provision of a
law is a reference to that law or provision as extended, amended or re-enacted.
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PRESENTATION OF FINANCIAL INFORMATION

The audited consolidated financial statements of the Issuer as at and for the years ended 31 December
2020 and 2021 (the “Issuer’s 2020 Consolidated Financial Statements” and the “Issuer’s 2021
Consolidated Financial Statements”, respectively, and collectively, the ‘“Issuer’s Financial
Statements”), which are included elsewhere in this Offering Circular, were prepared on the basis stated
therein in accordance with the Accounting Principles in the PRC (“PRC GAAP”) and have been
audited by Zhongshenzhonghuan Certified Public Accountants LLP Zhongshenzhonghuan Building
(“Zhongshenzhonghuan™), the Issuer’s independent auditor. For a discussion of certain differences
between PRC GAAP and the International Financial Reporting Standards (“IFRS”), see “Material
Differences between PRC GAAP and IFRS”.

The Issuer’s comparative financial information as at and for the year ended 31 December 2020, as
contained in the Issuer’s 2021 Audited Financial Statements, was restated to reflect the change in
accounting policies with effect from 1 January 2021 to implement the new accounting standards related
to financial instruments issued by the Ministry of Finance of the PRC in 2017, including the Accounting
Standards for Enterprises No. 22 — Recognition and Measurement of Financial Instruments (Cai Kuai
[2017] No. 7T(EEGaFHERIZE225E - M TEMERMEE0YE [2017] 79%)), the Accounting
Standards for Enterprises No. 23 — Transfer of Financial Assets (Cai Kuai [2017] No. 8)({EZE & #EH]
2398 — eRIEEEE (M [2017] 8 98)), the Accounting Standards for Enterprises No. 24 —
Hedging (Cai Kuai [2017] No. 9)({BE®at#ERIH 2457 — ERLREHE [2017] 9 5F)) and the
Accounting Standards for Enterprises No. 37 — Presentation of Financial Instruments (Cai Kuai [2017]
No. 14)({BEGFHEERIF3798 - Sl TEAIH (& [2017] 14 57)) (together, the “New Accounting
Standards”). The Issuer’s comparative financial information as at and for the year ended 31 December
2021 is also prepared on the same basis. For details of the New Accounting Standards and the
aforementioned restatements, please see note no. 30 of the Issuer’s 2021 Audited Financial Statements.

The comparative financial information of the Issuer as at and for the year ended 31 December 2019 as
contained in this Offering Circular has not been restated and therefore is not comparable to their
respective consolidated financial information for the years ended 31 December 2020 and 2021 as
contained in the Issuer’s 2021 Audited Financial Statements. The Issuer’s 2020 Audited Financial
Statements, which includes the comparative financial information of the Issuer as at and for the year
ended 31 December 2019, including the notes thereto, which are included elsewhere in this Offering
Circular, have not reflected the above restatements and are for reference purpose only. Should such
information be restated to reflect the effect of such change in accounting policies, the restated amounts
might be different from the financial information reported therein. Consequently, potential investors
should exercise caution when using such financial information to evaluate the Issuer’s financial
condition and results of operations.
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INFORMATION INCORPORATED BY REFERENCE

This Offering Circular should be read and construed in conjunction with:
(i)  each relevant Pricing Supplement; and
(i1) all amendments and supplements from time to time to this Offering Circular,

which shall be deemed to be incorporated in, and to form part of, this Offering Circular and which shall
be deemed to modify or supersede the contents of this Offering Circular.

Any statement contained in this Offering Circular or in a document incorporated by reference into this
Offering Circular will be deemed to be modified or superseded for purposes of this Offering Circular to
the extent that a statement contained in any such subsequent document modifies or supersedes that
statement. Any statement that is modified or superseded in this manner will no longer be a part of this
Offering Circular, except as modified or superseded.

Pursuant to the relevant regulatory requirements in the PRC, the Issuer may from time to time be
obliged to announce the Group’s balance sheets, income statements and statements of cash flow which
are solely in Chinese language (collectively, the “Group Chinese Financials™) on an annual or periodic
basis on the website of http://www.chinamoney.com.cn/, which is managed by China Foreign Exchange
Trade System, an institution under the purview of the PBOC. The Group Chinese Financials published
from time to time subsequent to the date of this Offering Circular are not incorporated by reference in
and do not form a part of this Offering Circular. None of the Issuer, the Trustee, the Agents, the
Arrangers, the Dealers or any of their respective affiliates, directors, officers, employees, agents or
advisers makes any representation, warranty or undertaking, express or implied of, or accepts any
responsibility or liability with respect to, the Group Chinese Financials.



FORWARD-LOOKING STATEMENTS

This Offering Circular contains forward-looking statements that are, by their nature, subject to
significant risks and uncertainties. These forward-looking statements include, but are not limited to,
statements relating to:

. general political and economic conditions, including those related to the PRC;
. the Group’s ability to successfully implement its business plans and strategies;
. future developments, trends and conditions in the industry and markets in which the Group

operates or into which the Group intends to expand;

. the Group’s business prospects;

. the Group’s capital expenditure and operational plans;

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

. the Group’s financial condition and performance;

. capital market developments;

. 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 and its business plans;

. 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;

. the Group’s dividend policy;

. various business opportunities that the Group may pursue;
. macroeconomic measures adopted by the PRC government to manage economic growth; and
. changes in the global economic conditions and material volatility in the global financial markets.

TP ’

In some cases, investors can identify forward-looking statements by such terminology as “aim”,
“target”, “may”, “will”, “should”, “could”, “would”, “expect”, “intend”, “plan”, “anticipate”,
“going forward”, “ought to”, “seek”, “project”, “forecast”, ‘“believe”, ‘“estimate”, “predict”,
“potential” or “continue” or the negative of these terms or other comparable terminology. Such
statements reflect the current views of the Issuer with respect to future events, operations, results,
liquidity and capital resources and are not guarantee of future performance, some of which may not
materialise or may change. Although the Issuer believes that the expectations reflected in these forward-
looking statements are reasonable, there is no assurance that those expectations will prove to be correct,
and investors are cautioned not to place undue reliance on such statements. However, these words are
not the exclusive means of identifying forward-looking statements. All statements regarding expected
financial condition and results of operations, business plans and prospects are forward-looking
statements. These forward-looking statements include but are not limited to statements as to the business
strategy, revenue and profitability, planned projects and other matters as they relate to the Issuer and/or
the Group discussed in this Offering Circular regarding matters that are not historical fact. The Issuer
undertakes no obligation to update or revise any forward-looking statements whether as a result of new
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information, future events or otherwise. In light of the foregoing and the risks, uncertainties and
assumptions, the forward-looking events discussed in this Offering Circular might not occur and the
Issuer’s actual results could differ materially from those anticipated in 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 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

This summary does not contain all the information that may be important to prospective investors in
deciding whether or not to invest in the Notes. Prospective investors should read the entire Offering
Circular, including the section entitled “Risk Factors” and the financial statements and related notes
thereto, before making an investment decision.

OVERVIEW

Kunming Traffic Investment Co., Ltd ( EHH T 22 /@ R & AR E1E /2 A]) was established on 19 November
2003 in accordance with the approval by the Kunming Municipal Government. It is a state-owned
investment and financing platform in respect of transportation infrastructure construction and related
operations, and it operates under the direct supervision of Kunming SASAC. Kunming SASAC owns 90
per cent. of the issued share capital in the Company. As at 31 December 2021 and for the year ended 31
December 2021, the Group had a registered capital of approximately RMB12.05 billion, total assets of
RMB176.2 billion, net assets of RMB74.8 billion, annual operating income of RMB45.6 billion and net
profit of RMB1.7 billion.

As at 31 December 2021, the Group operated its business through 58 subsidiaries and associates. As at
and for the years ended 31 December 2019, 2020 and 1 January and 31 December 2021, the
consolidated total assets of the Group were RMB160.9 billion, RMB 171.5 billion, RMB171.4 billion
and RMB176.2 billion, respectively. For the years ended 31 December 2019, 2020 and 2021, the
consolidated operating revenues of the Group were RMB27.6 billion, RMB40.5 billion and RMB45.6
billion, respectively; and the operating profits of the Group were RMB1.7 billion, RMB1.8 billion and
RMBI1.8 billion, respectively. With support from the Kunming Municipal Government, the Group has
expanded its business rapidly across its four business segments.

The Group is mainly responsible for the investment, financing, construction and operation of
transportation infrastructure, in addition to the allocation of resources and the extension of supporting
industries in Kunming. In recent years, the Kunming Municipal Government has strived for
transformation through industrial commercialisation by focusing on four business segments: (i) logistics
services and trading, (ii) urbanisation and property development, (iii) engineering construction and (iv)
transportation operation. Therefore, the Group’s business has gradually expanded from the initial road
and railway infrastructure development to developing the four business segments as summarised below.

Logistics Services and Trading: The Group’s logistics services and trading business primarily consists
of four sub-segments: (1) logistics park construction, (2) food trading, (3) authorised car dealerships and
(4) commodities trading. Under the Group’s logistics services and trading business, the Company’s
subsidiary Yunnan Kunming Investment Supply Chain Management Co., Ltd. (ZE§j R AL (L fE# S 1
HFR/AF]) serves as a platform for promoting the consolidation of resources between the supply chain
business and the existing logistics services business of the Group, so as to realise an industrial synergy
and amalgamation effect, and to build an operation platform which merges logistics, trading, supply
chain and trade finance. The logistics services and trading business has made a significant contribution
to the Group’s revenue for 2019, 2020 and 2021. For the years ended 31 December 2019, 2020 and
2021, the revenue generated from logistics services and trading was approximately RMB23.9 billion,
RMB37.4 billion and RMB43.2 billion, respectively, representing 86.3 per cent., 92.3 per cent. and 94.6
per cent., respectively, of the Group’s total operating revenue. For more information, please see
subsection headed “— Logistics Services and Trading” .

Urbanisation and Property Development: The Group’s urbanisation and property development
business segment mainly consists of two sub-segments — (1) project management (primary land
development) and (2) property development. For the years ended 31 December 2019, 2020 and 2021, the
Group’s operating revenue from urbanisation and property development was RMB2.24 billion, RMB1.37
billion and RMBO0.5 billion, respectively, accounting for 8.1 per cent., 3.4 per cent. and 1.2 per cent.,
respectively, of the Group’s total operating revenue for the respective periods. The Group operates its




project management (primary land development) and supporting facilities construction business through
its directly owned subsidiaries, Kunming Infrastructure Investment and Construction Co., Ltd. (RRAT
HWER IR EER AR /AT ) and Kunming Changpo Pan Asia International Logistics Park
Development Co., Ltd. ( 2RA Rz 8 FE YR E & B2 A R E(E/AF]). As at 31 December 2021, the
total area developed by the Group was approximately 5.1 million square metres (equivalent to 7642.2
mu), of which approximately 3.4 million square metres (equivalent to 5163.2 mu) was sold through
public auction. For the years ended 31 December 2019, 2020 and 2021, the Group’s operating revenue
from project management (primary land development) was RMB231.7 million, RMB317.0 million and
RMB67.3 million, respectively, accounting for 0.8 per cent., 0.8 per cent. and 0.2 per cent., respectively,
of the Group’s total operating revenue for the respective periods. For more information, please see sub-
section headed “— Project Management (Primary Land Development)”.

The Group’s property development business is primarily conducted through its subsidiaries, Kunming
Real Estate Development Co., Ltd. (AR FEMERMIEAR/AF) and Kunming Infrastructure
Investment and Construction Co., Ltd. ( EEH T EAR R IR E HEFL AR/ F]). As at 31 December 2021,
the Group had 14 projects in total under its property development business, including resettlement
housing projects and commercial real estate projects, among which 8 projects were complete and on sale
and 6 were still under construction. For the years ended 31 December 2019, 2020 and 2021, the Group’s
operating revenue from property development was RMB2.0 billion, RMBI1.1 billion and RMB 0.5
billion, respectively, representing 7.2 per cent., 2.6 per cent. and 1.0 per cent., respectively, of the
Group’s total operating revenue for the respective periods. For more information, please see sub-section
headed “— Property Development”.

Engineering Construction: The Group’s engineering construction business is primarily conducted
through two of its subsidiaries, Kunming Construction Investment and Construction Projects Group Co.,
Ltd. (RIAELER TEEBAFR/AE) and Kunming Traffic Investment Construction Materials Co.,
Ltd. (R #EM AR /A F]). The Group’s engineering construction business primarily consists of two
sub-segments, including (1) supply of construction materials for construction projects (primarily
conducted through Kunming Traffic Investment Construction Materials Co., Ltd. ( R EM AR A
F])) and (2) general construction for non-transportation related public infrastructure, including industrial
and civil construction projects as well as exterior and interior renovation projects of top grade
construction enterprises (primarily conducted through Kunming Construction Investment and
Construction Projects Group Co., Ltd. (RRAAEER TEEEAR/AH])). For the years ended 31
December 2019, 2020 and 2021, revenue generated from engineering construction was RMB964.9
million, RMB1,113.5 million and RMB1,146.0 million, respectively, representing approximately 3.5 per
cent., 2.8 per cent. and 2.5 per cent., respectively, of the Group’s total revenue for the respective
periods. For more information, please see subsection headed “— Engineering Construction”.

Transportation Operation: The Group operates its transportation operation business mainly through its
directly owned subsidiary Kunming Traffic Industry Co., Ltd. (A EEZER G AR/AF]). This
business segment mainly consists of three sub-segments, namely the operation and maintenance of (1)
expressways, (2) transportation hubs and (3) automated carparks. For the years ended 31 December
2019, 2020 and 2021, the Group’s operating revenue from transportation operation was RMB407.9
million, RMB353.5 million and RMB472.8 million, respectively, accounting for 1.5 per cent., 0.9 per
cent. and 1.0 per cent., respectively, of the Group’s total operating revenue for the respective periods.
For more information, please see sub-section headed “— Transportation operation’.

COMPETITIVE STRENGTHS

The Group believes that it possesses the following competitive strengths which are important to its
success and future development:

. Benefits from its strategic location in Kunming

. Support of the Kunming Municipal Government




Leading position in various business segments in Kunming
Well-diversified business portfolio

Strong financial profile with access to multiple sources of capital
Sound and effective corporate governance and internal control

Experienced and efficient management and operational team with a strong track record

BUSINESS STRATEGIES

The Group’s business strategies are detailed below:

Further develop the transportation operation business in Kunming

Actively continue to focus on primary land development and construction of municipal
infrastructure projects in Kunming

Further explore innovative financing channels and expand the financing sources of the Group
Further improve the synergies among the Group’s different business segments

Continue to optimise the internal management and administration system and improve the Group’s
corporate governance

Adhere to prudent financial policy with stringent risk control and enhanced financial management

RECENT DEVELOPMENTS

Material trends in the Group’s unaudited and unreviewed consolidated financial results as at and
for the three months ended 31 March 2022

Based on the unaudited and unreviewed consolidated financial results of the Group for the three months
ended 31 March 2022:

As compared to its financial position as at 1 January 2022, as at 31 March 2022, the Group recorded:

a decrease in receivable financing due to the redemption on maturity of the RMB860 million notes
issued by Kunming Investment Supply China Management Co., Ltd. (Z 5 R ftEHE AR A
Al);

a decrease in inventories due to the sale of raw materials and finished products by both Kunming
Investment Supply China Management Co., Ltd. (Em R MLEMEHEAIR/AF]) and Yunnan
Gangxin Industrial Co., Ltd. (EFEEZEXARAA]D;

an increase in advances from customers due to the increase in advance payment from customers;

an increase in salary payables, due to the increase in accrued salary payables at the end of the first
quarter;

an increase in notes payable primarily due to the issuance of notes by Kunming Investment Supply
China Management Co., Ltd. (R ALEHE AR /AF]) for payment of purchase price of
goods; and




. an increase in other current liabilities and other non-current liabilities due to the financing
activities by way of short term commercial paper and wealth management direct financing tools,
respectively.

For the three months ended 31 March 2022, as compared to the same period in 2021, the Group
recorded:

. a decrease in its total operating income, primarily due to a decrease in the operating income
generated by its commodities trading, authorised car dealerships and engineering construction
segments of the Group’s business;

. an increase in financial expenses due to the increased proceeds from financing activities;

. an increase on impairment losses on assets due to the provision for asset impairment loss in this
quarter by Shanghai Broadband Technology Co., Ltd. (_ FiEF &AM AR AF]) (“Shanghai
Broadband Technology”);

. a decrease in gain on disposal of assets because there was no disposal of assets in this quarter;

. a decrease in non-operating income because the Group received government subsidies in the same
period last year but not in this quarter;

. an increase in non-operating expenses mainly due to the payment of penalty in respect of the
Airport North Expressway; and

. a decrease in profit or loss attributable to minority interests because of the losses recorded by the
companies in which we hold minority interests.

For the three months ended 31 March 2022, the Group recorded a decrease in the closing balance of
cash and cash equivalents compared to the same period in 2021. This was primarily due to the increase
in funds held in escrow and security provided for notes payable as at 31 March 2022, as compared to
the same period in 2021.

The Company confirms that, since 31 December 2021 and up to the date of this Offering Circular, there
had been no material adverse change in its financial or trading positions or prospects of the Issuer and
the Group.




SUMMARY OF THE PROGRAMME

The following summary is qualified in its entirety by the remainder of this Offering Circular. This
summary must be read as an introduction to this Offering Circular and any decision to invest in the
Notes should be based on a consideration of the Offering Circular as a whole, including any
information incorporated by reference. Phrases used in this summary and not otherwise defined shall
have the meanings given to them in the section entitled “Terms and Conditions of the Notes”.

Issuer .. ............

Undertakings in relation to

the Notes . .........

Information Report to
NDRC ............

Kunming Traffic Investment Co., Ltd. (AT AR E AR EEAF)

In respect of the Notes, the Issuer undertakes that it will (a) within the
prescribed time period, submit or caused to be submitted an application
for the registration of the Notes with SAFE or its local counterpart
pursuant to the Administrative Measures for Foreign Debt Registration
(AMEEF0E HH#IE) issued by SAFE and 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 any implementation rules, reports, certificates or guidelines as issued
by the PBOC (the “SAFE Registrations™); (b) use its best endeavours to
complete the SAFE Registrations and obtain a registration record from
SAFE or its local counterpart on or before the Registration Deadline
(being the date falling 90 Registration Deadline Business Days after the
Issue Date); and (c) comply with all applicable PRC laws and regulations
in relation to registration of the Notes promulgated thereunder from time
to time.

Pursuant to the Circular on Promoting the Reform of the Filing and
Registration System for Issuance of Foreign Debt by Enterprises (IR
e oA S 2 [ S 2 0 S B AT M A 6 0 AT A T A 0 2 R (3 e Ah
E[2015]2044%%) ) issued by the NDRC and which came into effect on 14
September 2015 and any implementation rules, regulations, certificates,
circulars or notices in connection therewith as issued by the NDRC from
time to time (the “NDRC Circular”), for the benefit of the relevant
Series or Tranche of Notes to be issued in accordance with the
Conditions, the Issuer undertakes to (i) file or cause to be filed with the
NDRC the requisite information and documents within 10 PRC Business
Days after the Issue Date in accordance with the NDRC Circular (the
“NDRC Post-issue Information Report”); and within 10 PRC Business
Days after submission of such NDRC Post-issue Information Report set
out in Condition 4(c), provide the Trustee with a certificate (substantially
in the form scheduled to the Trust Deed) signed by any authorised
signatory of the Issuer confirming the submission of the NDRC Post-issue
Information Report, together with any document(s), certified in English by
an authorised signatory of the Issuer as a true and complete copy of the
original, evidencing due filing with the NDRC.

Medium Term Note Programme.

Up to U.S.$2,000,000,000 (or the equivalent in other currencies at the
date of issue) aggregate nominal amount of the Notes outstanding at any
one time. The Issuer may increase the aggregate nominal amount of the
Programme in accordance with the terms of the Dealer Agreement.




Risk Factors . . . .......

Arrangers. .. .........
Dealers .. ...........

Certain Restrictions . . . . .

Trustee . ............

Principal Paying Agent,
Paying Agent and
Transfer Agent. . . .. ..

CMU Lodging and Paying
Registrar in respect of
Notes Held in the CMU

Registrar in respect of
Notes Held in
Clearstream and
Euroclear .. ...... ..

Method of Issue . ... ...

Issue Price . . ... ......

Investing in Notes issued under the Programme involves certain risks. The
principal risk factors that may affect the abilities of the Issuer to fulfil its
obligations in respect of the Notes are discussed under “Risk Factors™.

ABCI Capital Limited and Standard Chartered Bank.
ABCI Capital Limited and Standard Chartered Bank.

Each issue of Notes denominated in a currency in respect of which
particular laws, guidelines, regulations, restrictions or reporting
requirements apply will only be issued in circumstances which comply
with such laws, guidelines, regulations, restrictions or reporting
requirements from time to time (see “Subscription and Sale’). Further
restrictions may apply in connection with any particular Series or
Tranches of Notes.

China Construction Bank (Asia) Corporation Limited (H[E 5% HR1T (51
MR AR AR,

China Construction Bank (Asia) Corporation Limited (B 51T (50
WA AR AFD.

China Construction Bank (Asia) Corporation Limited ([ 5%R1T (51
MR ARAFD.

China Construction Bank (Asia) Corporation Limited (B 5%HR1T (51
WO AT AR AT,

China Construction Bank (Asia) Corporation Limited (B #5%#HR1T (51
WA AR AFD.

The Notes will be issued on a syndicated or non-syndicated basis.

The Notes will be issued in series (each a “Series’’) having one or more
issue dates and on terms otherwise identical (or identical other than in
respect of the first payment of interest, the issue price, the NDRC Post-
issue Information and/or the Foreign Debt Registration), the Notes of each
Series being intended to be interchangeable with all other Notes of that
Series. Each Series may be issued in tranches (each a “Tranche’) on the
same or different issue dates. The specific terms of a Tranche (which will
be completed, where necessary, with the relevant terms and conditions
and, save in respect of the issue date, issue price, first payment of interest
and nominal amount of the Tranche, will be identical to the terms of other
Tranches of the same Series) will be completed in the Pricing
Supplement.

Notes may be issued at their nominal amount or at a discount or premium
to their nominal amount. Partly Paid Notes may be issued, the issue price
of which will be payable in two or more instalments.




Form of Notes . .......

Clearing Systems. . . .. ..

Initial Delivery of Notes. .

Currencies . .. ........

Maturities. . .. .. ... ...

Specified Denomination . .

Notes may be issued in bearer or registered form as described in “Terms
and Conditions of the Notes”. Registered Notes will not be exchangeable
for Bearer Notes and vice versa.

A Tranche of Bearer Notes will initially be in the form of either a
Temporary Global Note or a Permanent Global Note, in each case as
specified in the relevant Pricing Supplement.

A Tranche of Registered Notes will initially be represented by a Global
Certificate.

Where TEFRA D (as defined below) is applicable, Bearer Notes must
initially be issued in the form of a Temporary Global Note, exchangeable
for Permanent Global Notes or Definitive Notes upon certification of non-
U.S. beneficial ownership.

Clearstream, Euroclear, the CMU and, in relation to any Tranche, such
other clearing system as may be agreed between the Issuer, the Principal
Paying Agent, the Trustee and the relevant Dealer(s).

On or before the issue date for a Tranche, the Global Note or Global
Certificate representing the Notes may be deposited with a common
depositary for Euroclear and Clearstream or deposited with a subcustodian
for the CMU. Global Notes or Global Certificates may also be deposited
with any other clearing system or may be delivered outside any clearing
system provided that the method of such delivery has been agreed in
advance by the Issuer, the Trustee, the Principal Paying Agent and the
relevant Dealer(s). Registered Notes that are to be credited to one or more
clearing systems on issue will be registered in the name of, or in the name
of nominees or a common nominee for, such clearing systems.

Subject to compliance with all relevant laws, regulations and directives,
Notes may be issued in any currency agreed between the Issuer, the
relevant Dealer(s) and the Principal Paying Agent.

Subject to compliance with all relevant laws, regulations and directives,
any maturity as may be agreed between the Issuer, the relevant Dealer(s)
and the Principal Paying Agent.

Notes will be in such denominations as may be specified in the relevant
Pricing Supplement, subject to compliance with all relevant laws,
regulations and directives. Unless otherwise permitted by then current
laws and regulations, Notes (including Notes denominated in sterling)
which have a maturity of less than one year and in respect of which the
issue proceeds are to be accepted by the Issuer in the United Kingdom or
the activity of issuing the Notes is carried on from an establishment
maintained by the Issuer in the United Kingdom or whose issue otherwise
constitutes a contravention of section 19 of the Financial Services and
Markets Act 2000 (“FSMA”) will have a minimum denomination of
£100,000 (or its equivalent in other currencies).




Interest . ......

Fixed Rate Notes.

Floating Rate Notes. . . . .

Zero Coupon Notes . . . . .

Dual Currency Notes . . . .

Index Linked Note

Notes may be interest-bearing or non-interest bearing. Interest (if any)
may accrue at a fixed rate or a floating rate or other variable rate or be
index-linked and the method of calculating interest may vary between the
issue date and the maturity date of the relevant Series.

Fixed interest will be payable in arrear on such date or dates as may be
agreed between the Issuer and the relevant Dealer(s) and on redemption
and will be calculated on the basis of such Day Count Fraction as may be
agreed between the Issuer, the relevant Dealer(s) and the Principal Paying
Agent.

Floating Rate Notes will bear interest determined separately for each
Series as follows:

. on the same basis as the floating rate under a notional interest rate
swap transaction in the relevant Specified Currency governed by an
agreement incorporated the 2006 ISDA Definitions (as published by
the International Swaps and Derivatives Association, Inc. and as
amended and updated as at the issue date of the first Tranche of the
Notes of the relevant Series); or

o by reference to LIBOR, EURIBOR, HIBOR, SHIBOR or CNH
HIBOR (or such other benchmark as may be specified in the
relevant Pricing Supplement) as adjusted for any applicable margin;
or

. on such other basis as may be agreed between the Issuer, the
relevant Dealer(s) and the Principal Paying Agent.

Interest periods will be specified in the relevant Pricing Supplement.

Zero Coupon Notes (as defined in “Terms and Conditions of the Notes’)
may be issued at their nominal amount or at a discount to it and will not
bear interest.

Payments (whether in respect of principal or interest and whether at
maturity or otherwise) in respect of Dual Currency Notes (as defined in
“Terms and Conditions of the Notes”) will be made in such currencies,
and based on such rates of exchange, as the Issuer, as the case may be,
the relevant Dealer(s) and the Principal Paying Agent may agree and as
may be specified in the relevant Pricing Supplement.

Payments of principal in respect of Index Linked Redemption Notes (as
defined in “Terms and Conditions of the Notes”) or of interest in respect
of Index Linked Interest Notes (as defined in “Terms and Conditions of
the Notes”) will be calculated by reference to such index and/or formula
or to changes in prices of securities or commodities or to such other
factors as the Issuer, the relevant Dealer(s) and the Principal Paying
Agent may agree and as may be specified in the relevant Pricing
Supplement.




Interest Periods and

Interest Rates.

Redemption . . .

Optional Redemption . . . .

Redemption for Change of
Control. . . ..

Redemption for No
Registration Event . . . .

Redemption for Taxation

Reasons . . ..

Status of the Notes .. ...

Negative Pledge

The length of the interest periods for the Notes and the applicable interest
rate or its method of calculation may differ from time to time or be
constant for any Series. Floating Rate Notes and Index Linked Interest
Notes may also have a maximum interest rate, a minimum interest rate, or
both. The use of interest accrual periods permits the Notes to bear interest
at different rates in the same interest period. All such information will be
set out in the relevant Pricing Supplement.

The relevant Pricing Supplement will specify the basis for calculating the
redemption amounts payable (detailed in a formula, index or otherwise).
Unless permitted by then current laws and regulations, Notes (including
Notes denominated in sterling) which have a maturity of less than one
year and in respect of which the issue proceeds are to be accepted by the
Issuer in the United Kingdom or the activity of issuing the Notes is
carried on from an establishment maintained by the Issuer in the United
Kingdom or whose issue otherwise constitutes a contravention of section
19 of FSMA must have a minimum redemption amount of £100,000 (or
its equivalent in other currencies).

Notes may be redeemed before their stated maturity at the option of the
Issuer (either in whole or in part) and/or the Noteholders to the extent (if
at all) specified in the relevant Pricing Supplement.

Following the occurrence of a Change of Control, the holder of any Note
will have the right at such holder’s option, to require the Issuer to redeem
all, or some only, of such holder’s relevant Notes at 101 per cent. of their
principal amount together with accrued interest to the date fixed for
redemption, as further described in Condition 6(f) of the Terms and
Conditions of the Notes.

In respect of a Tranche of Notes, at any time following the occurrence of
a No Registration Event, the Issuer shall, at the option of the holder of
any Note, redeem all but not some only of the Notes of the relevant
Tranche held by such holder at a price equal to their principal amount
(together with interest accrued to (but excluding) the date fixed for
redemption), as further described in Conditions 6(g) of the Terms and
Conditions of the Notes.

Notes will be redeemable at the option of the Issuer prior to maturity for
taxation reasons as further described in Condition 6(c) of the Terms and
Conditions of the Notes.

The Notes, the Receipts and the Coupons relating to them constitute
direct, unsubordinated, unconditional, and (subject to Condition 4(a))
unsecured obligations of the Issuer which shall at all times rank pari
passu and without any preference among themselves. The payment
obligations of the Issuer under the Notes and the Receipts and the
Coupons relating to them shall, save for such exceptions as may be
provided by applicable legislation and subject to Condition 4(a), at all
times rank at least equally with all the Issuer’s other present and future
unsecured and unsubordinated indebtedness and monetary obligations.

The Notes will contain a negative pledge provision as further described in
Conditions 4(a) of the Terms and Conditions of the Notes.




Cross-Acceleration.

Withholding Tax . .

Ratings . .......

Governing Law and
Jurisdiction . . . .

Listing and Admission to

Trading. . . .. ..

Selling Restrictions

The Terms and Conditions of the Notes will contain a cross-acceleration
provision as described in Condition 10(d) of the Terms and Conditions of
the Notes.

All payments of principal, premium (if any) and interest by or on behalf
of the Issuer shall be made free and clear of, and without withholding or
deduction for or on account of, any present or future taxes, duties,
assessments or governmental charges of whatever nature imposed, levied,
collected, withheld or assessed by or on behalf of the Relevant
Jurisdiction, unless such withholding or deduction is required by law. The
Issuer will, subject to certain customary exceptions, pay such additional
amounts as will result in the receipt by the Noteholders, Couponholders
and Receiptholders of such amounts as would have been received by them
had no such withholding or deduction been required. See Condition 8 of
the Terms and Conditions of the Notes.

Tranches of Notes to be issued under the Programme may be rated or
unrated. Where a Tranche of Notes is to be rated, such rating will not
necessarily be the same as the ratings assigned to the Programme. A
rating is not a recommendation to buy, sell or hold securities and may be
subject to suspension, reduction, revision or withdrawal at any time by the
assigning rating agency.

English law
Exclusive jurisdiction of Hong Kong courts.

Application has been made to the SEHK for the listing of the Programme
during the 12 month period after the date of this Offering Circular on the
SEHK by way of debt issues to Professional Investors only. Notes listed
on the SEHK will be traded on the SEHK in a board lot size of at least
HK$500,000 (or its equivalent in other currencies).

However, unlisted Notes and Notes to be listed, traded or quoted on or by
any other competent authority, stock exchange or quotation system may
be issued pursuant to the Programme. The relevant Pricing Supplement in
respect of the issue of any Notes will specify whether or not such Notes
will be listed on the SEHK or listed, traded or quoted on or by any other
competent authority, exchange or quotation system.

There are restrictions on the offer, sale and transfer of the Notes in the
United States, the European Economic Area, the United Kingdom, Japan,
Hong Kong, the PRC, Singapore, Taiwan and Macau and such other
restrictions as may be required in connection with the offering and sale of
a particular Tranche of Notes, see “Subscription and Sale” .
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Legal Entity Identifier

Number

Bearer Notes will be issued in compliance with rules in substantially the
same form as U.S. Treasury Regulations §1.163-5(c)(2)(i)(D) for purposes
of Section 4701 of the U.S. Internal Revenue Code (the “Code”)
(“TEFRA D”) unless (i) the relevant Pricing Supplement states that the
Bearer Notes are issued in compliance with rules in substantially the same
form as U.S. Treasury Regulation §1.163-5(c)(2)(i)(C) for purposes of
Section 4701 of the Code (“TEFRA C”) or (ii) the Bearer Notes are
issued other than in compliance with TEFRA D or TEFRA C. In the case
of Bearer Notes, only Notes with a term of 365 days or less (taking into
account any unilateral rights to rollover or extend the term) will be issued
other than in compliance with TEFRA D or TEFRA C and will be
referred to in the relevant Pricing Supplement as a transaction to which
the United States Tax Equity and Fiscal Responsibility Act of 1982
(“TEFRA”) is not applicable. Bearer Notes with a term of more than 365
days (taking into account any unilateral rights to rollover or extend the
term) that are held through the CMU must be issued in compliance with
TEFRA C, unless at the time of issuance the CMU and CMU Lodging and
Paying Agent have procedures in place so as to enable the Issuer to
comply with the -certification requirements under TEFRA D. Where
TEFRA D is applicable, Bearer Notes must initially be issued in the form
of Temporary Global Notes, exchangeable for Permanent Global Notes or
Definitive Notes upon certification of non-U.S. beneficial ownership.

3003007CX2HKQVPVWVO03
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SELECTED FINANCIAL INFORMATION OF THE COMPANY

The following tables present the summary financial information of the Issuer. The Issuer’s summary
consolidated financial information as at and for the years ended 31 December 2019, 2020 and 2021 set
forth below have been derived from the Issuer’s 2020 Consolidated Financial Statements and the
Issuer’s 2021 Consolidated Financial Statements, as audited and reviewed by Zhongshenzhonghuan, its
independent auditor, and included elsewhere in this Offering Circular.

The Issuer’s comparative financial information as at and for the year ended 31 December 2020, as
contained in the Issuer’s 2021 Audited Financial Statements, was restated to reflect the change in
accounting policies with effect from 1 January 2021 to implement the New Accounting Standards. The
Issuer’s comparative financial information as at and for the year ended 31 December 2021 is also
prepared on the same basis. For details of the New Accounting Standards and the aforementioned
restatements, please see note no. 30 of the Issuer’s 2021 Audited Financial Statements.

The comparative financial information of the Issuer as at and for the year ended 31 December 2019 as
contained in this Offering Circular has not been restated and therefore is not comparable to their
respective consolidated financial information for the years ended 31 December 2020 and 2021 as
contained in the Issuer’s 2021 Audited Financial Statements. The Issuer’s 2020 Audited Financial
Statements, which includes the comparative financial information of the Issuer as at and for the year
ended 31 December 2019, including the notes thereto, which are included elsewhere in this Offering
Circular, have not reflected the above restatements and are for reference purpose only. Should such
information be restated to reflect the effect of such change in accounting policies, the restated amounts
might be different from the financial information reported therein. Consequently, potential investors
should exercise caution when using such financial information to evaluate the Issuer’s financial
condition and results of operations.

Each of the Issuer’s 2020 Consolidated Financial Statements and the Issuer’s 2021 Consolidated
Financial Statements have been prepared on the basis stated therein presented in accordance with the
PRC GAAP. PRC GAAP differs in certain material respects from IFRS. For a discussion of certain
differences between PRC GAAP and IFRS, see “Material Differences between PRC GAAP and IFRS’.
The summary financial statements below should be read in conjunction with the consolidated financial
statements of the Issuer and the notes thereto included in the F-pages of this Offering Circular.
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Summary Consolidated Statement of Financial Position

As at

1 January 2021

31 December 2021 (Restated) 31 December 2020 31 December 2019
(RMB) (RMB) (RMB) (RMB)

CURRENT ASSETS
Cash and bank balances. . .. .................... 7,013,156,874.13 9,327,347,645.50 9,327,347,645.50 7,916,936,228.25
Provision of settlement fund . . . .. ................ - - - -
Lending funds. . ... ... .. . - - - -
Financial assets at fair value through profit or loss. . ... .. 10,059.10 10,059.10 10,059.10 10,059.10
Derivative financial assets . ... .................. - - - -
Notes receivable . . ... .. ... .. .. ... - - 57,911,368.95 40,964,492.36
Accounts receivable . . . ... ... 5,402,440,541.44 6,452,921,221.49 6,461,009,274.98 3,068,973,896.61
Receivable financing. . . ........ ... ... ... ... 917,190,399.24 57,911,368.95 - -
Prepayments. . ... ... ... ... 3,543,026,834.13 3,183,478,815.96 3,183,478,815.96 3,239,741,917.95
Insurance premiums receivable. . ... ... ... .. ... ... - - - -
Cession premiums receivable. . ... ................ - - - -
Provision of cession receivable . .. ................ - - - -
Other receivables. . . .. ... . 20,116,283,197.11 21,699,952,689.60 21,901,017,174.47 22,265,305,181.20
Recoursable financial assets acquired. . . ... .......... - - - -
Inventories. . . ... oo 34,307,899,431.56 37,401,673,819.67 37,401,673,819.67 36,525,512,824.75
CONLract @ssets . . . v v v vt e - - - -
Held-for-sale assets . . ........................ - - - -
Non-current assets due within 1 year. ... ............ - - - -
Other current assets . . . . ..o vvv vt 13,634,262,866.69 6,635,943,568.80 6,651,117,863.26 5,976,219,812.08
Total current assets . . ... ... ... 84,934,270,203.40 84,759,239,189.07 84,983,566,021.89 79,033,664,412.30
NON-CURRENT ASSETS
Loans and advances . . . ............ ... .. ... - - - -
Available-for-sale financial assets. . ... ............. - - 17,807,972,281.07 17,312,836,391.74
Debt investment. . . ... ... ... - - - -
Other debt investment. . .. ..................... 103,750,000.00 103,750,000.00 - -
Held-to-maturity investments. . ... ................ - - - -
Long-term receivables . . .. ....... ... .. L 112,440,453.36 105,040,346.92 105,040,346.92 161,658,944.60
Long-term equity investments . . ... ............... 17,824,826,958.85 17,530,816,879.49 17,530,816,879.49 17,272,034,367.31
Investment in other equity instruments. . . ............ 17,679,332,299.25 17,610,546,391.74 - -
Other non-current financial assets. . .. .............. 58,102,766.81 97,175,889.33 - -
Investment properties . . .. ... ... 2,208,367,921.27 1,912,784,092.01 1,912,784,092.01 1,904,859,152.38
Fixed assets . . .. ... 13,077,145,945.23 13,327,520,586.40 13,327,520,586.40 10,237,940,750.37
Construction in Progress . . ... ... ....oouennn 21,479,813,223.70 20,240,855,133.16 20,240,855,133.16 20,972,503,208.56

Bearer biological assets. .. ..................... -
Oil and gas assets . . .. ... -

Right-of-use assets . . .. ........... ... 69,987,310.89 79,394,507.57 - -
Intangible assets . . ... ... ... 196,700,344.30 214,731,523.20 214,731,523.20 248,212,161.68
Development expenditure . . .. ... ................ - - - 497,475.72
Goodwill . .. ... 1,001,765,804.00 1,001,765,804.00 1,001,765,804.00 1,001,765,804.00
Long-term deferred expenses. . ... ................ 161,208,084.09 187,152,486.36 187,152,486.36 123,999,016.61
Deferred tax assets. . . . ...t 84,403,906.57 60,161,648.65 56,685,976.37 53,218,936.59
Other non-current assets. . . . .. .. ................ 17,220,449,762.71 14,135,423,268.65 14,135,423,268.65 12,588,418,076.64
Total non-current assets. . . .. ... ... 91,278,294,781.03 86,607,118,557.48 86,520,748,377.63 81,877,944,286.20
Total @ssets . . ... 176,212,564,984.43  171,366,357,746.55 171,504,314,399.52  160,911,608,698.50
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CURRENT LIABILITIES

Short-term borrowings. . .. ........ . ... L.
Borrowings from central bank . . .. .. ... ...
Deposits from customers and interbank . .. ..........
Deposit funds . . .. ... ...
Financial liabilities at fair value through profit or loss. . . . .
Derivative financial liabilities . . ... ..............
Notes payable. . .. ........... ... .. ... ..
Accounts payable. . . ... ... ...
Advances from customers. . .. .. ........ ... ...
Contractual liability . .. ........ . ... .........

Funds from sales of financial assets

with repurchasement agreement . . ... ...........
Handling charges and commissions payable. . . .. ... ...
Employee benefits payable . . . ..................
Taxes payable. . . . ... ... ... . ...
Other payables . .. ........... .. ... ... ... ..
Held-for-sale liabilities . . .....................
Cession insurance premiums payable. ... ...........
Provision for insurance contracts . . ... ............
Funds received as agent of stock underwrite . . .. ... ...
Funds received as stock underwrite. . .. ............
Non-current liabilities due within one year. .. ........
Other current liabilities . . ... ..................

Total current liabilities . ... ...................

NON-CURRENT LIABILITIES

Long-term loans . .. .................. ...,
Bonds payable. . ... ... ...
Including: Preferred stock . ....................
Perpetual capital securities . . .. .......... ... ...
Lease liability. . ... .......... ... ...
Long-term payables . .. ......................
Long-term employee benefits payable . .. ...........
Estimated liabilities . .. ........... ... ... ... ..
Deferred income . .. ....... ... ... .. ... . .. ...
Deferred tax liabilities. . ... ................ ...
Other non-current liabilities . ... ................

Total non-current liabilities. . . ... ...............

Total liabilities . . ... ...

EQUITY

Share capital. . ... ... ...
Other equity instruments . . . ...................
Including: Preferred stock . ....................
Perpetual capital securities . . . ................ ..
Capital reserve . .. ............ ...
Less: Treasury stock. . .. .....................
Other comprehensive income. . ... ...............
Special TeSEIve . . . ...
Surplus reserves . ... ...
Provision for general risks . . . ............... ...
Undistributed profits. . ... ....... ... ... ... .....

Total owners’ equity attributable to parent company . . . . .
Minority interests. . . . . ........ ...
Total owners” equity. . . ........... ... ...

Total liabilities and owners’ equity. . . ... ..........

As at

1 January 2021

31 December 2021 (Restated) 31 December 2020 31 December 2019
(RMB) (RMB) (RMB) (RMB)
6,077,484,760.36 4,716,014,928.00 4,716,014,928.00 3,902,364,313.57
4,183,370,687.50 3,255,339,097.97 3,255,339,097.97 1,927,715,323.80
2,579,607,063.00 2,269,887,919.58 2,269,887,919.58 2,393,612,010.79
6,072,458.60 2,521,446.67 404,262,729.27 809,455,147.97
738,577,813.43 401,741,282.60 - -
9,878,515.87 7,563,972.39 7,563,972.39 26,522,158.91
391,614,806.07 359,374,574.99 359,374,574.99 495,105,597.16
13,232,323,033.32 15,284,851,242.73 15,284,851,242.73 21,074,380,350.16
10,105,761,750.61 8,792,086,847.02 8,776,817,247.12 12,204,347,502.03
5,488,279,797.60 600,000,000.00 600,000,000.00 -
42,812,970,686.36 35,689,381,311.95 35,674,111,712.05 42,833,502,404.39
21,454,194,489.87 22,576,629,159.45 22,576,629,159.45 22,168,974,816.19
17,056,597,854.16 20,832,615,698.66 20,832,615,698.66 13,122,293,613.47
38,283,759.57 48,950,613.21 = -
17,398.,424,504.31 17,866,940,683.18 17,866,940,683.18 9,738,097,545.86
2,818,767.02 5,797,063.92 5,797,063.92 5,797,063.92
866,443,744.00 841,915,700.00 841,915,700.00 819,871,700.00
167,208,730.25 154,904,005.47 153,541,274.56 118,471,846.83
1,586,303,178.42 237,521,185.56 237,521,185.56 1,084,923,386.04
58,570,275,027.60 62,565,274,109.45 62,514,960,765.33 47,058,429,972.31
101,383,245,713.96 98,254,655,421.40 98,189,072,477.38 89,891,932,376.70

12,245,953,331.82

12,245,953,331.82

12,245,953,331.82

12,045,953,331.82

37,759,180,024.67 37,744,464,407.66 37,744,464,407.66 37,556,988,595.34
229,843,154.17 209,073,855.50 209,073,855.50 209,073,855.50
340,920,038.13 298,541,839.68 304,864,679.09 266,281,816.96
10,929,834,204.93 9,701,749,622.86 9,882,673,670.18 8,069,899,465.04
61,505,730,753.72 60,199,783,057.52 60,387,029,944.25 58,748,197,064.66
13,323,588,516.75 12,911,919,267.63 12,928,211,977.89 12,271,479,257.14
74,829,319,270.47 73,111,702,325.15 73,315,241,922.14 71,019,676,321.80
176,212,564,984.43  171,366,357,746.55  171,504,314,399.52  160,911,608,698.50
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Summary Consolidated Statement of Profit or Loss

Financial expenses. . . .. ........... ... .. ....
Including: Interest eXpenses . . . ... .. ... .....ouono...
Interest incomes . . ............. .. ........

Add: Other income

Investment income (

forloss). ................
Including: Investment income from investments

@

in joint ventures and affiliates (- for loss) . . . .

Gain or loss from changes in fair values

(*“-” for loss)

Impairment losses on credit. . .. .............

Impairment losses on assets

Gain on disposal of assets (“-” for loss). .. ... ..

OPERATING PROFIT (“-” forloss). .. ..............

Add: Non-operating income

Less: Non-operating eXpenses . . . . . .. ...ouvuu ...

TOTAL PROFIT (“-” for total loss) . . .. .............

Less: Income tax. . ......... ... ... ... ... .....

NET PROFIT (“-” formetloss). . .. .................
(1) Classification by ownership:

Net profit attributable to parent company

Profit or loss attributable to minority interests. .. .........

(2) Classification by continuity:
1. Net profit of continuing operation (““-” for loss)
2. Net profit of terminating operation (““-” for loss). .. ...

For the year ended

31 December
2021

31 December
2020

31 December
2019

(RMB)
45,617,217,323.99
44,152,469,916.09
161,207,425.02
150,431,464.85
241,107,126.98
879,590,846.22
1,017,428,791.79
211,537,053.64
1,811,020,855.11
5,856,569.25

5,749,197.01

23,656,714.99
~84,998,190.20
~1,576,311.12
968,589.06
1,787,338,771.92
4,694,456.65
7,103,277.60
1,784,929,950.97
107,538,160.36
1,677,391,790.61

1,270,462,780.52
406,929,010.09

1,677,391,790.61

(RMB)
40,484,388,619.94
39,264,665,706.75
92,316,808.99
180,124,327.51
198,425,723.40
741,916,356.15
913,013,233.19
155,837,327.53
1,715,794,701.42
64,267,311.85

64,244,045.18

7,924,939.63
~6,580,396.37
~10,496,411.49
1,777,849,842.18
6,661,152.17
16,004,725.96
1,768,506,268.39
148,543,239.35
1,619,963,029.04

1,251,357,067.27
368,605,961.77

1,619,963,029.04

(RMB)
27,735,352,228.23
26,690,961,553.75

74,085,929.00
284,920,800.65
215,965,325.07
544,427,875.54
527,762,096.95
82,433,839.90
1,632,325,330.71
167,813,258.37

162,049,403.41

21,538,164.29
~53,760,500.85
~211,161.69
1,692,695,835.05
22,037,945.63
10,112,401.30
1,704,621,379.38
50,774,652.52
1,653,846,726.86

1,294,410,552.47
359,436,174.39

1,653,846,726.86
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Summary Consolidated Statement of Cash Flows

CASH FLOWS FROM OPERATING ACTIVITIES
Cash received from the sale of goods or rendering of services .
Net increase in deposits received from customers and banks . .
Net increase in borrowings from the central bank. . .. ... ...
Net increase in borrowings from other financial institutions. . .
Cash premium received on original insurance contracts. . . . . .
Net cash received from premium of re-insurance contracts. . . .
Net increase in deposits and investments from insurers. . . . . .
Net increase in disposal of financial assets at fair value through
profit or 1oss. . . . . .. L
Cash receipts of interest, handling fee and commission income
Net increase in borrowing funds
Net increase in funds for repurchase of business
Refunds of tax
Cash received from other operating activities. . . . ... ... ...
Subtotal of cash inflows from operating activities. . . . . . ..
Cash paid for purchase of goods and acceptance of services . .
Net increase in loans and advances to customers
Net increase in deposits in the central bank and other financial
institutions
Cash payments for original insurance contracts
Cash payments of interest, handling fee and commission
expenses
Cash payments for policyholders’ dividend
Cash paid to and on behalf of employees
Cash paid forall taxes . . .. ......... .. .. .. ... ......
Cash paid for other operating activities. . . ... ...........
Subtotal of cash outflows from operating activities. . . . . ..
Net Cash Flows from Operating Activities. . . .. ... ... ..
CASH FLOWS FROM INVESTING ACTIVITIES
Cash received from disposal of investments. . . ... ........
Cash received for investment income
Net cash received from disposal of fixed assets, intangible
assets and other long-term assets
Net cash received from disposals of subsidiaries and other
business units . . . . ... ...
Cash received from other investing activities. . . ... .......
Subtotal of cash inflows from investing activities
Cash payments for purchases of fixed assets, intangible assets
and other long-term assets
Cash payments for investments
Net increase in pledged loans receivable. . . ... ..........
Net cash payments for acquisitions of subsidiaries and other
business units . . . ... ... L
Cash paid for other investing activities. . . . .. ...........
Sub-total of cash outflows from investing activities. . . . . ..
Net Cash Flows from Investing Activities. . . ... ... .....

For the year ended

31 December
2021

31 December
2020

31 December
2019

(RMB)

52,057,260,615.03

39,896,299.57
5,425,190,189.05
57,522,347,103.65
49,632,069,876.86

334,604,682.24
481,025,867.97
4,588,169,298.55
55,035,869,725.62
2,486,477,378.03

39,073,122.52
107,372.24

9,959,785.85

621,718,266.09
670,858,546.70

1,809,311,114.34
363,381,782.35

982,611,189.11
3,155,304,085.80
-2,484,445,539.10

(RMB)

41,908,991,504.95

1,681,634.68
6,345,512,703.35
48,256,185,842.98
43,207,954,399.97

323,389,600.55
279,081,891.85
2,117,180,196.93
45,927,606,089.30
2,328,579,753.68

59,824,110.67
23,266.67

3,955,400.81

337,667,233.33
401,470,011.48

2,926,878,661.40
906,597,711.00

2,610,757,605.10
6,444,233,977.50
—-6,042,763,966.02

(RMB)

30,500,409,947.22

2,550,248.61
8,689,587,731.54
39,192,547,927.37
31,060,272,207.25

301,531,482.19
315,214,576.56
3,149,851,913.10
34,826,870,179.10
4,365,677,748.27

7,677,791.61

683,228.82

527,983,774.35
536,344,794.78

2,270,955,936.86
288,474,600.00

1,126,834,000.00
3,686,264,536.86
-3,149,919,742.08
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CASH FLOWS FROM FINANCING ACTIVITIES

Cash received from capital contributions. . . .. ...........

Including: Cash received from capital contributions of
non-controlling shareholders of subsidiaries

Cash received from borrowings . ... ........ ... .....
Cash received from other financing activities. . . .. ... .....
Subtotal of cash inflows from financing activities. . . . . ...
Cash repayments for borrowings . . ............. ... ...

Cash paid for distribution of dividends or profits and for

INEETEeSt EXPENSES . . . v v v vt e

Including: Cash paid to non-controlling shareholders of

Cash paid for other financing activities. . . ... ...........

Sub-total of cash outflows from financing activities

Net Cash Flows from Financing Activities . . . . ... ... ...

EFFECT OF CHANGES IN FOREIGN EXCHANGE ON

CASH AND CASH EQUIVALENTS . ..............
NET INCREASE IN CASH AND CASH EQUIVALENTS. .
Add: Opening balance of Cash and Cash Equivalents . . .. ..

CLOSING BALANCE OF CASH AND CASH

EQUIVALENTS. . ... ... ... ... .. .. .. ... ....

For the year ended

31 December
2021

31 December
2020

31 December
2019

(RMB)
22,631,578.90

22,631,578.90
18,961,653,764.40
4,663,278,028.57
23,647,563,371.87
16,003,999,019.78

4,132,700,911.14

667,814.00

6,653,219,060.03
26,789,918,990.95
-3,142,355,619.08

-259,872.60
-3,140,583,652.75
7,883,269,256.25

4,742,685,603.50

(RMB)
694,028,947.30

494,028,947.30
24,221,560,061.33
6,645,804,045.91
31,561,393,054.54
19,500,377,084.33

4,237,203,790.32

24,500,000.00
3,385,987,568.07
27,123,568,442.72
4,437,824,611.82

-137,384.79
723,503,014.69
7,159,766,241.56

7,883,269,256.25

(RMB)
37,902,631.60

37,902,631.60
19,611,127,632.10
2,089,000,000.00
21,738,030,263.70
17,845,044,974.41

3,382,017,789.42

28,500,000.00
2,180,796,842.13
23,407,859,605.96
-1,669,829,342.26

-4,260,722.97
-458,332,059.04
7,618,098,300.60

7,159,766,241.56
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RISK FACTORS

Prior to making any investment decision, prospective investors should consider carefully all of the
information in this Offering Circular, including but not limited to the risks and uncertainties described
below. The following factors are contingencies which may or may not occur and the Company is not in
a position to express a view on the likelihood of any such contingency occurring. Any of the risks or
uncertainties described below, as well as additional risks or uncertainties, including those which are
not currently known to the Company or which the Company currently deems to be immaterial, may
affect the Company’s business, financial condition or results of operations or the Company’s ability to
fulfil its obligations under the Notes.

The Company believes that the risk factors described below represent the principal risks inherent in
investing in the Notes, but the inability of the Company to pay interest, principal or other amounts on
or in connection with any Notes may occur for reasons which may not be considered as significant risks
by the Company based on information currently available to it or which it may not currently be able to
anticipate. All of these factors are contingencies which may or may not occur and the Company is not
in a position to express a view on the likelihood of any such contingency occurring.

The Company does not represent that the statements below regarding the risk factors of holding any
Notes 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.

This Offering Circular also contains forward-looking statements that involve risks and uncertainties.
The Group’s actual results could differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including the considerations described below and elsewhere in
this Offering Circular.

RISKS RELATING TO THE GROUP’S BUSINESS

The Group’s business is heavily dependent on the level of economic development in the city of
Kunming, Yunnan Province, the PRC and the global environment.

The Group operates its business in Kunming, and its assets and customers are concentrated in Kunming.
Therefore, the Group’s business, financial condition, results of operations and prospects have been and
will continue to be heavily dependent on the level of economic development in the Kunming, Yunnan
Province and the PRC. The economy of the PRC has experienced rapid growth in the past 30 years.
There has been a slowdown in the growth of the PRC’s GDP since the second half of 2013 and this has
raised market concerns that the historic rapid growth of the economy of the PRC may not be sustainable.
In 2019, the PRC Government reported a GDP of RMB99.09 trillion, representing year-on-year growth
of 6.1 per cent.; in 2020, the PRC Government reported a GDP of RMB101.60 trillion, representing
year-on-year growth of 2.3 per cent.; and in 2021, the PRC Government reported a GDP of RMB114.37
trillion, representing year-on-year growth of 8.1 per cent. according to the statistics released by National
Bureau of Statistics of China. China’s economy has experienced a significant slowdown since the
outbreak of COVID-19 in 2020. Any further slowdown of the PRC economy, including a slowdown
caused by the effects of the ongoing COVID-19 pandemic, may create a credit-tightening environment,
increase the Group’s financing costs, negatively affect the government’s fiscal income and investment in
fixed assets or reduce governmental subsidies to the Group. On 24 May 2017, Moody’s Investors
Service downgraded China’s credit rating to Al from Aa3 and changed its outlook to “stable” from
“negative”. On 21 September 2017, Standard & Poor’s Ratings Services cut China’s credit rating by one
notch from AA- to A+. The national economic condition of the PRC has a material effect on the
regional economic performance in the PRC. According to the National Bureau of Statistics of the PRC,
for the years ended 31 December 2019 2020 and 2021, Kunming recorded GDP of RMB647.6 billion,
RMB673.4 billion and RMB722.3 billion, respectively, with a growth rate of 6.5 per cent., 2.3 per cent.,
and 3.7 per cent., respectively, in comparison to the previous year.
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In addition, China’s economy is also exposed to material changes in global economic and political
environments as well as the performance of certain major developed economies in the world, such as the
United States and the European Union. For example, the United Kingdom withdrew from the European
Union (“EU”) on 31 January 2020 (“Brexit”) but continued to participate in certain EU organisations
(such as the custom union) during a transition period that ended on 31 December 2020. On 24 December
2020, the United Kingdom and the European Union reached the EU-UK Trade and Cooperation
Agreement, setting out the new rules that will apply from 1 January 2021. With Brexit taking full effect,
there remains uncertainty about the future relationship between the United Kingdom and the EU. The
uncertain outlook for the world economy and financial markets could adversely impact the Group’s
business, financial condition, results of operations and prospects. Further, the U.S. government has made
statements and taken certain actions that may lead to potential changes to U.S. and international trade
policies towards the PRC. In January 2020, the phase one agreement was signed between the PRC and
the United States on trade matters. However, the PRC and the United States have not launched the phase
two negotiation yet and there is no assurance that the trade disputes between the PRC and the United
States will be fully solved. Failure of trade negotiations between the United States and the PRC may
lead to additional costs and unexpected consequences on the Group’s business. The adoption and
expansion of trade restrictions, the occurrence of a trade war, or other governmental action related to
tariffs or trade agreements or policies has the potential to adversely impact the PRC’s economy, which
in turn could adversely impact the Group’s business, financial condition and results of operations.

In addition, conflicts between Russia and Ukraine has been escalated into military actions taken by
Russia in Ukraine starting from 16 February 2022. There has been multiple rounds of negotiations
between Russia and Ukraine. However, it is unclear how such conflicts, military actions and
negotiations will develop in the future. Any further escalation of the conflicts between Russia and
Ukraine, or any conflicts between other nations and/or districts, may lead to additional tension and
unexpected adverse consequences in global political and economic conditions which in turn could
adversely impact the Group’s business, financial condition and results of operations.

There is substantial uncertainty relating to Brexit, the trade disputes with the United States, or their
impact on the economic conditions of other parts of the world, such as China’s, including but not limited
to further decreases in global stock exchange indices, increased foreign exchange volatility (in particular
a further weakening of the pound sterling and euro against other leading currencies) and a possible
economic recession involving more countries and areas. Therefore, there exists continued uncertainty for
the overall prospects of the global and the PRC economies this year and beyond.

The future prospects of the PRC’s and Kunming’s economy 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 Kunming will be affected by the slowdown in the growth of the PRC’s economy. There
is no assurance that the economy of Kunming will continue to be maintained at historical growth rates,
if at all. Continued slowdown in the economic growth in Kunming may affect the fiscal income and
financial condition of the government of Kunming as well as its 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.

The Group is subject to risks relating to natural disasters, epidemics, acts of war or terrorism or other
factors beyond its control.

Natural disasters, epidemics, acts of war or terrorism or other factors beyond the Group’s control may
adversely affect the economy, infrastructure and livelihood of the people in the regions the Group
conducts its business. These regions may be under the threat of flood, earthquake, sandstorm,
snowstorm, fire or drought, power shortages or failures, potential wars or terrorist attacks or are
susceptible to epidemics, such as SARS, avian influenza, H5N1 influenza, HIN1 influenza or H7N9
influenza, or COVID-19. Serious natural disasters may result in a tremendous loss of lives and injury
and destruction of assets and disrupt the Group’s business and operations. Acts of war or terrorism may
also injure the Group’s employees, cause loss of lives, disrupt the Group’s business network and destroy
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the Group’s markets. Severe communicable disease outbreaks could result in a widespread health crisis
that could materially and adversely affect economic systems and financial markets. There can be no
guarantee that any future occurrence of natural disasters, outbreak of epidemics, or the measures taken
by the government of the PRC including that of Kunming in response to a future outbreak of any
epidemics, will not seriously interrupt the Group’s operations or those of its customers, which may have
a material and adverse effect on its business, financial condition and results of operations.

In particular, the outbreak and continued spread of COVID-19 pandemic has resulted in ongoing travel
restrictions, new lockdowns, loss of personnel, decrease of cross-border business activities and extended
delay or suspension of some business activities in the PRC and globally, which may result in adverse
impact on the Group’s businesses. There is no assurance that the outbreak will not lead to decreased
demand for services that the Group provides; nor is there assurance that the outbreak’s adverse impact
on the PRC economy or that the Group’s customers in the PRC will not adversely affect the level of
non-performance loans. The outbreak may also adversely affect the abilities of the Group to keep normal
operations and provide uninterrupted services to its customers. The COVID-19 pandemic may further
create negative economic impact and increase volatility in the PRC and the global market and continue
to cause increasing concerns over the prospects of the financial markets and economy in PRC and
globally. Any of the foregoing may have a material and adverse effect on the Group’s business, financial
condition and results of operations.

In addition to the outbreaks of contagious diseases, the Group’s business may also be adversely affected
by natural disasters such as earthquakes. If the Group’s working site undergoes through earthquakes, not
only the Group’s existing construction site and materials may take heavy damages but also the progress
of the project may be delayed. Furthermore, some of the Group’s contracts may have force majeure
provisions that permit contractual parties to suspend, terminate or otherwise not perform their
obligations under the relevant contracts upon the occurrence of certain events, such as strikes and other
industrial or labour disturbances, terrorism, restraints of government, civil protests or disturbances,
military and other actions, or any natural disasters; all of which are beyond the control of the party
asserting such force majeure event. If one or more of the Group’s counterparties do not fulfil their
contractual obligations for any extended period of time due to a force majeure event or otherwise, the
Group’s results of operations and financial condition could be materially and adversely affected.

The Group faces risks associated with contracting with public bodies, such as the Kunming Municipal
Government and the Kunming SASAC.

The Kunming SASAC is the biggest shareholder of the Company and a large part of the Group’s
business activities are conducted with the Kunming Municipal Government and the government units
thereunder. The Kunming SASAC and the Kunming Municipal Government and the government units
under them provide support to the Group in the form of designated appointments for projects,
subsidiaries and financing. As such, the Group is exposed to certain inherent risks relating to dealing
with public bodies.

Any failure by the Kunming Municipal Government or any government unit thereunder to fulfil their
contractual obligations due to the Group or any adverse change to their policies may require the Group
to change its business plans and materially affect its business and operating results. If there are any
material disagreements between the Group and the Kunming SASAC and the Kunming Municipal
Government or any government unit under them, there is no assurance that the Group will successfully
resolve them in a timely manner, or at all. Any dispute or legal proceeding with or against the Kunming
SASAC and the Kunming Municipal Government or any government unit under them 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 Kunming SASAC and the Kunming
Municipal Government or the government units under them, and in turn materially and adversely affect
the Group’s business, financial condition, results of operations and prospects.
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The Group’s business operations are capital intensive and any failure of the Group to obtain
sufficient capital resources on acceptable terms or in a timely manner may adversely affect its
business and prospects.

The Group carries on the businesses of transportation operation, urbanisation and property development,
logistics services and trading and engineering construction, all of which require substantial capital. The
Group has a significant amount of contingent liabilities, which relate to guarantees for its subsidiaries
and third parties. These contingent liabilities may also require the Group to have sufficient funds. A
portion of the capital demand of the Group is satisfied through financing provided by the Kunming
Municipal Government. See below “— The Group may cease to enjoy government subsidies and grants,
the loss of which, or a reduction in which, could adversely affect the Group’s financial position.” In
addition, the Group’s capital expenditure and investment plans are affected by a number of factors, such
as changes in project requirements, the Group’s ability to generate sufficient cash flows from its
operations and the availability and costs of external financing. Any material changes in these factors,
which may be out of the Group’s control, may create capital shortfall. Delays in funding and cost
overruns may also cause such shortfall. In these cases, the Group’s reliance on external financings and
its internal capital resources may increase.

As at 31 December 2021, the Group had total short term borrowings and long term borrowings in the
amount of RMB6.1 billion and RMB21.5 billion, respectively, and for the years ended 31 December
2019, 2020 and 2021, the Group’s cash and cash equivalent balance was RMB7.2 billion, RMB7.9
billion and RMB4.7 billion, respectively. The Group’s ability to access and raise sufficient capital
through different sources depends upon a number of factors, such as China’s economic condition,
prevailing conditions in capital markets, regulatory requirements, the Group’s financial condition, and
costs of financing including changes in interest rates. Some of these factors may be beyond the Group’s
control. If the Group fails to raise sufficient funds in a timely manner or fails to obtain external
financing on commercially acceptable terms, it may not be able to fund the capital expenditure necessary
to implement its business plans and strategies, which may in turn have a material and adverse impact on
its business, financial condition, results of operations and prospects.

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

The Group relies on bank loans and proceeds from bond issuances to satisfy a portion of its capital
requirements and the Group has a significant amount of outstanding indebtedness. As at 31 December
2019 and 2020 and 1 January and 31 December 2021, the Group’s total indebtedness (consisting of short
term borrowings, non-current liabilities due within one year, long-term borrowings, bonds payable and
long term payables) was RMB61.1 billion, RMB74.8 billion, RMB74.8 billion and RMB72.1 billion,
respectively.

An increase in the Group’s indebtedness could impact on the Group’s business in a number of ways,
including:

. requiring the Group to divert its operating cash flow to service its indebtedness;
. increasing the Group’s finance costs, thus affecting the overall profits of the Group;
. decreasing the Group’s financial flexibility in carrying on its business or responding to unexpected

market changes;

. 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.
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As the Group’s business scale continues to grow, its capital requirements and its reliance on external
financing may continue to increase. The Group’s financial performance and operating results may be
materially and adversely affected if its cash flows and capital resources are insufficient to fund its debt
service obligations or if the Group is unable to access more funding or financing. Failure to service the
Group’s debt could result in the imposition of penalties, including increases in rates of interest that the
Group pays or legal actions against the Group by its creditors.

Restrictive covenants contained in its 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 contain operational and financial
restrictions 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. There
are also other forms of restrictions such as restrictions on the Company’s subsidiaries to make payments
of dividends and repayment of intercompany loans or advances to the Company. Such restrictions may
negatively affect the relevant companies’ ability to respond to changes in market conditions, pursue the
business opportunities the Group believes to be desirable, to 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 outstanding financial
obligations, such as the Notes.

If the Company 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
financing agreements, a default under the terms of such agreements may occur. In the event of a default
under such agreements, creditors may be entitled to terminate their commitments granted to the
Company or its subsidiaries, accelerate the debt and declare all amounts borrowed due and payable or
terminate the agreements, depending on the provisions of the relevant agreements. Some financing
agreements of the Group contain cross-acceleration or cross-default provisions, which give creditors
under these financing agreements the right to require the Group to immediately repay their loans or
declare a default of borrower as a result of the acceleration or default of other financing agreements by
any other members of the Group. If any of these events occur, there can be no assurance that the Group
will be able to obtain the lenders’ waiver in a timely manner or that the assets and cash flow of the
Company or its subsidiaries would be sufficient to repay in full all of their respective debts as they
become due, or that the Company or its subsidiaries would be able to find alternative financing. Even if
the Company and its subsidiaries could obtain alternative financing, there can be no assurance that it
would be on terms that are favourable or acceptable to the Company or, as the case may be, its
subsidiaries.

In addition, the Group creates security interests over some of its assets, including bank deposits and
land, to secure its borrowings. Third-party security rights may limit the Group’s use of the underlying
collateral assets and adversely affect its operational efficiency. If the Group is unable to service and
repay its debts under such financing on a timely basis, the assets mortgaged or charged to secure the
Group’s loans may be disposed and the net sale proceeds from such disposal may be used to repay the
loans in priority, which may adversely affect the Group’s business, financial condition, results of
operations and prospects.

The Group may be exposed to risks relating to increased level of inventories.

The Group’s inventory level is affected by factors such as the Group’s ability to execute the
development of its projects according to its business plans. These factors may in turn be affected by the
controlling measures of the PRC and local government on real property investment and development and
the government’s macroeconomic and monetary policies.
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As at 31 December 2019, 2020 and 1 January and 31 December 2021, the balance of the Group’s
inventories was RMB36.5 billion, RMB37.4 billion, RMB 37.4 billion and RMB34.3 billion,
respectively, representing 22.7 per cent., 21.8 per cent., 21.8 per cent., and 19.5 per cent., respectively,
of the Group’s total assets. A significant part of the Group’s inventories are land assets that are pending
development, which may not be sold for cash in a timely or efficient manner. This may limit the
Group’s ability to respond to changing economic, financial and investment conditions. There is no
assurance that it will be able to sell any of these real properties to other third parties for price or on the
terms satisfactory to them.

In addition to increasing the pressure on the Group’s cash flows, high level of inventories also causes
the Group to make provisions for impairment of fair value of inventories. Any failure to effectively
manage the Group’s inventory level will have a material impact on the Group’s cash flow and adversely
affect its ability to carry on ordinary business activities and to serve its outstanding indebtedness, such
as the Notes, which in turn could materially and adversely affect the Group’s business, financial
condition, results of operations or prospects.

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

As at 31 December 2019 and 2020 and 1 January and 31 December 2021, the Group’s other receivables
amounted to RMB22.3 billion, RMB21.9 billion, RMB21.7 billion and RMB20.1 billion, respectively,
representing 13.8 per cent., 12.8 per cent., 12.7 per cent., and 11.4 per cent., respectively, of the
Group’s total assets. The Group’s other receivables primarily comprise of interest receivables and other
receivable amounts. Such other receivable amounts include bad debt reserves separated as follows: bad
debt reserves provided for accounts receivable for which the single amount is significant, bad debt
reserves provided for account receivables grouped by features such as risk level and nature of
receivables, and bad debt reserves separated provided for accounts receivable for which the single
amount is not significant. There are inherent risks associated with the ability of payers of the
receivables, such as the government, related parties and third parties, to make timely payments to the
Group and any failure to make timely payments by these entities could materially and adversely affect
the Group’s liquidity and in turn affect its business, financial condition or results of operations. Some of
such receivables are due from government units or public bodies. See also “— The Group faces risks
associated with contracting with public bodies, such as the Kunming Municipal Government and the
Kunming SASAC.” above.

The Company operates in multiple businesses through its subsidiaries, which exposes the Group to
challenges which may not be faced by companies with a single or small number of businesses, despite
most of its revenue is from its logistics and trading segment.

The Company has subsidiaries operating in multiple industries. Through these subsidiaries, the Group
focuses on four segments of business: (i) logistics services and trading, (ii) urbanisation and property
development, (iii) engineering construction and (iv) transportation operation. As such, the Group is
exposed to risks associated with multiple businesses. The Group is exposed to business, market and
regulatory risks relating to different industries and markets.

The Company provides direct funding, guarantees and other support to certain of its subsidiaries. As at
31 December 2021, the Company had an aggregate of outstanding guarantee liabilities of RMB9.7
billion, out of which RMBS8.2 billion was for its subsidiaries. If any of the Company’s subsidiaries
defaults on any borrowings lent or guaranteed by the Company, the Company will not receive the
repayment as planned or the relevant lender may exercise its right under the guarantee to demand
repayment from the Company. The occurrence of either of these types of events may result in a funding
shortage at the Company level and may materially and adversely affect the Company’s ability to provide
financial support to its other subsidiaries. If the Company’s financial or non-financial support ceases or
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diminishes for any reason, the operations of the relevant subsidiaries may be materially and adversely
affected, which in turn may have a material and adverse impact on the Group’s business, financial
condition and results of operations.

Despite being exposed to such greater risks from operating in multiple businesses, the majority of the
Group’s revenue comes from the logistics and trading segments. For the years ended 31 December 2019,
2020 and 2021, the Group’s operating revenue from its logistics and trading segment, which comprises
of its logistics services business, food trading business, authorised car dealerships business and
commodities trading business was RMB23.9 billion, RMB37.4 billion and RMB43.5 billion,
respectively, accounting for 86.6 per cent., 92.3 per cent. and 95.3 per cent., respectively, of the
Group’s total operating revenue for the respective periods. If the Group’s revenue from its logistics and
trading segment decreases and the revenue from other businesses do not increase rapidly, the overall
profitability of the Group will decrease.

The Group’s business operations are heavily regulated and any failure of the Group to comply with
applicable laws, rules and regulations, including obtaining or maintaining necessary qualifications,
permits and approvals for its operations may adversely affect its business, financial condition and
results of operations.

The Group needs to obtain a number of approvals, certificates, licences and permits from different
governmental authorities and to comply with extensive procedural requirements in order to carry on its
business activities under PRC laws and regulations. For example, the Group is required to obtain certain
approvals and permits for its transportation infrastructure construction and engineering construction
projects. It normally takes one to three months 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 determining the grant of approvals, licences, permits and certificates
necessary for conducting the business. For this reason, there are significant uncertainties in the
interpretation and implementation of PRC laws, rules, regulations, policies and measures and
inconsistencies between verbal clarifications by the governmental authorities and the regulations
concerned, increasing the Group’s compliance risk.

The PRC governmental authorities may from time to time amend existing laws and regulations and
release new policies which may affect the Group’s business operations. The Group may be unable to
comply with new laws, regulations or policies or fail to respond to any changes in the regulatory
environment in a timely manner. 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. Any non-compliance could result in the
suspension or revocation of the Group’s permits, licenses and certificates as well as fines or other
penalties, all of which could have a material adverse effect on the Group’s business, financial condition,
results of operations and prospects.

The Group’s ability to maintain or increase its pipeline of various projects and to develop and manage
projects is contingent upon, among other things, its obtaining and maintenance of all required licences,
permits and authorisations. As at the date of this Offering Circular, all of the Group’s projects have
received or maintained or are in the process of obtaining any material requisite permits or approvals.
There is no assurance that the Group will successfully obtain, renew and fulfil all conditions for all of
the Group’s required material permits and approvals in the future. Any failure to comply with applicable
laws, rules and regulations, including obtaining any necessary permits or approvals, may have a material
adverse effect on the Group’s business, financial condition and results of operations.

The Group’s financial condition and results of operations may be affected by fluctuations of interest
rates.

Most of the Group’s bank loans bear interests that accrue at rates linked to the benchmark lending rates
published by the PBOC. A material fluctuation in the benchmark lending rates may have a material
impact on the Group’s interest expenses and payables under its bank loans and in turn negatively affect
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its financing costs and results of operations. The PBOC from time to time adjusts interest rates as
implementation of its economic and monetary policies. Since the global financial crisis in 2008, the
PBOC has started to lower the benchmark lending rates with an aim to encourage lending, increase
liquidity in the market and promote the recovery of China’s economy. Since 2008, the PBOC has
decreased the benchmark one-year lending rate five times, from 7.47 per cent. to 5.31 per cent. in
December 2008, which remained unchanged until September 2010. Since then, the one-year lending rate
has gradually been increased to 6.56 per cent. in July 2011. In recent years, a perceivable slowdown in
the growth of the economy of the PRC again caused the PRC Government to adopt more liberal
monetary policies with the aim of stimulating the PRC’s economic development. Since 2012, the PBOC
has reduced the benchmark one-year lending rate a number of times. On 24 October 2015, it was
reduced to 4.35 per cent., which remains unchanged as at the date of this Offering Circular. Although
the Group’s financial condition and results of operations may benefit from a low-interest environment,
there is no assurance that this environment will continue. Any increase in the benchmark lending rate by
the PBOC in the future will increase the Group’s financing costs and adversely affect its profitability,
financial condition and results of operations.

Some of the Group’s existing floating rate bank loans bear interests that accrue at rates linked to the
latest monthly loan prime rate (the “LPR”) which was released by PBOC on 20 January 2022. A
material fluctuation in the LPR may have a material impact on the Group’s interest expenses and
payables under its bank loans and in turn negatively affect its financing costs and results of operations.
Any increase in the LPR in the future will increase the Group’s financing costs and adversely affect its
profitability, financial condition and results of operations.

As at the date of this Offering Circular, the Group has also issued bonds outside the PRC. As the Group
may further explore overseas sources of funding to replenish its capital, it is also exposed to risks
arising from interest rate fluctuation overseas. Any unfavourable interest rate overseas could cause the
Group to incur additional financing cost for its overseas financing.

The Group may cease to enjoy government subsidies and grants, the loss of which, or a reduction in
which, could adversely affect the Group’s financial position.

The Group receives financial support and certain preferential treatments from the Kunming Municipal
Government in various forms, such as government subsidies, government grants and capital injections.
For the years ended 31 December 2019, 2020 and 2021, the Group recorded government subsidies of
approximately RMB1.6 billion, RMB1.7 billion and RMB1.8 billion, respectively. However, there can
be no assurance that the Group will continue to receive the same government subsidies and grants or
enjoy the same preferential treatments as the 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 engages in government policy projects which serve the public interest for which the Group
may not be able to achieve commercial returns.

The Group from time to time undertakes projects that are motivated by public interests and social
welfare development. For example, the Group has developed several squatter housing reconstruction and
affordable housing projects in Kunming. Unlike ordinary commodity housing projects, squatter housing
reconstruction and affordable housing development promotes public interest considerations of the
government and, therefore, is not a highly profitable business. In addition, most of the Group’s property
development projects are for public interest by nature and did not generate significant profit for the
years of 2019, 2020 and 2021. The Group receives financial and other supports from the Kunming
Municipal Government for such government-sponsored projects. However, such financial support may
not always be available due to the government’s liquidity, budgeting priority and other considerations.
Further, the Kunming Municipal Government may change the plans for such projects which may cause
an increase in the investment after the construction begins. Additionally, it is uncertain whether the
government will be able to continuingly provide such financial support as a result of the promulgation
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of the Circular 43 and the Implementation Opinion on Circular 43. The Group has limited resources and
engagement in such projects may reduce its ability to participate in other profit-generating projects. The
Group is currently involved in several government projects and may continue to be required to
participate in such projects from time to time. There can be no assurance that the Group’s business,
financial condition and results of operations will not be adversely affected as a result.

The Group may be unable to continue to procure an adequate supply of raw materials and other
supplies at acceptable prices and quality in a timely manner.

Successful operations of the Group depend on its ability to obtain from its suppliers sufficient quantities
of raw materials, energy supplies and other commodities at acceptable prices and quality in a timely
manner. The Group is exposed to the market risk of fluctuations in certain commodity prices for raw
materials such as steel, cement, wood, asphalt, explosives, admixture, waterproofing materials, and other
construction materials utilised in transportation infrastructure construction, engineering construction and
urbanisation and property development. The price and availability of such raw materials may vary
significantly from year to year due to factors such as China’s import restrictions, consumer demand,
producer capacity, market conditions and cost of materials. The Group may also be affected by increases
in energy prices, including electricity and fuel prices, for the operation of its machinery and equipment.

There is no assurance that the Group will be able to continue to secure sufficient raw materials from its
existing suppliers or from alternative sources at prevailing or acceptable prices, in a timely manner, or at
all. There is no assurance that the Group will not encounter difficulties in obtaining quality materials or
shortages of raw materials, or that the Group will be able to absorb any increase in raw material prices
or pass them on to its customers.

Any failure of the Group to maintain an effective quality control system could have an adverse effect
on the Group’s business and operations.

The Group relies on its quality control system to ensure the safety and quality of its projects. Whenever
the Group engages a contractor, the Group will ensure that a professional third-party supervising entity
is also appointed to supervise the quality of the project. Once such project is complete, the supervising
entity will normally issue a legally enforceable supervision report. The effectiveness of the Group’s
quality control system may be affected by a number of factors, such as timely updates of the quality
control system to address the changing business need and the Group’s and the contractors’ willingness
and ability to adhere to the relevant quality control policies and guidelines. There is no assurance that
the quality of the projects developed by the Group will not be undermined by the underperformance of
the Group’s contractors. Any failure or deterioration of the Group’s quality control system 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.
If any of such claims were ultimately successful, the Group could be required to pay substantial
monetary damages or penalties.

The insurance coverage of the Group may not adequately protect it against all operational risks.

The Group faces various operational risks in connection with its business, including but not limited to:

. electricity outages and equipment failure;

. operating limitations imposed by environmental or other regulatory requirements;

. work-related personal injuries;

. on-site occupational accidents;

. credit risks relating to the performance of customers or other contractual third parties;
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. disruption in the global capital markets and the economy in general;
o environmental or industrial accidents; and
. catastrophic events such as fires, earthquakes, explosions, floods or other natural disasters.

The Group maintains insurance policies that provide different types and scopes of risk coverage, which
the Group believes to be consistent with applicable laws and industry and business practices in the PRC.
However, claims under the insurance policies may not be honoured fully or on time, or the insurance
coverage may not be sufficient to cover costs associated with accidents incurred during the Group’s
operations due to the above-mentioned operational risks. Certain types of losses (such as from wars, acts
of terrorism or acts of God, business interruption, property risks and third party (public) liability) are
not insured in the PRC because they are either uninsurable or not economically insurable. To the extent
that the Group suffers loss or damage that is not covered by insurance or that exceeds the limit of its
insurance coverage, its business, financial condition, results of operations and cash flow may be
materially and adversely affected.

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 licences 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 licenses 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 all applicable approvals and permits on a timely basis,
if at all. In addition, PRC laws and regulations are constantly evolving. There can be no assurance that
the PRC Government will not impose additional or stricter laws or regulations, which may increase
compliance costs of the Group.

The Group’s business may be adversely affected if it is unable to retain and hire qualified employees.

The success of the Group’s business is dependent to a large extent on its ability to attract and retain key
personnel who possess in-depth knowledge and understanding of the industries in which the Group
operates. These key personnel include members of the Group’s senior management, project development
and management personnel, legal professionals, risk management personnel, information technology and
other operation personnel. Competition for attracting and retaining these individuals can be intense.
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. As the Group expands its business or hires new employees, the employees may
take time to get accustomed to any new standard procedures and consequently may not comply with the
standard procedures of any 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 financial
condition and results of operations.

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 affects its reputation. The types of misconduct could include:
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. 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
undertake projects or dispose of assets;

. improperly using or disclosing confidential information;

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

. 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;
. misappropriating funds;

. making or accepting bribes; or

. 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 and ensure its overall
compliance. However, such internal control procedures may be unable to identify all incidents of
noncompliance 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 have
adverse impact on the Group’s business, reputation, financial condition and results of operations.

The Group’s business is sensitive to adverse weather and environmental conditions and other general
and social conditions of the PRC.

The Group’s business is subject to the general and social conditions in the PRC. Adverse weather
conditions, such as extreme cold weather, snow, typhoons, flooding and heavy or sustained rainfall and
natural disasters such as earthquakes, landslides or mudslides, may have a material adverse impact on
the Group’s business, such as preventing the Group from conducting its transportation infrastructure
construction, engineering construction and urbanisation and property development activities or otherwise
affect its productivity, preventing the Group from completing its transportation infrastructure
construction, engineering construction and urbanisation and property development projects on schedule,
hindering its operation of the expressways and transportation hubs and sale of land and property, and
delaying its receipt of payment and possibly causing the Group to incur additional operating expenses.
Climatic conditions that are unusually severe or intense and occur at abnormal times or last longer than
usual could therefore have a material adverse effect on the Group’s business, financial condition and
results of operations. During periods of curtailed activity due to adverse weather conditions, the Group
may continue to incur operating expenses, but its operating income may be delayed or reduced. Acts of
war and terrorist attacks may also cause damage or disruption to the Group, its employees, facilities,
markets, suppliers and customers, any of which may materially and adversely affect its revenue, cost of
sales, results of operations or financial condition. Potential war or terrorist attacks may also cause
uncertainty and cause the Group’s business to suffer in ways that it cannot currently predict. Any of the
factors aforesaid may materially and adversely affect the Group’s business, results of operations and
financial condition.
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The Group is exposed to litigation risks.

The Group may from time to time be involved in disputes with governmental entities, tenants,
contractors, suppliers, employees and other third party service providers during the course of its daily
operations. 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 financial and managerial
resources. In the event that the Group prevails in those legal proceedings, there is no assurance that the
judgement or awards will be effectively enforced. If a judgement or award is rendered against the
Group, the amounts payable by the Group may not be fully covered by the Group’s insurance, and the
amounts could differ from the provisions made by the Group based on its estimates. In addition, where
the Group is in dispute with regulatory bodies or governmental authorities, the Group may be subject to
administrative proceedings and unfavourable decrees that could result in liabilities and delays to its
projects. Any material charges associated with claims brought against the Group and material write-
downs associated with the Group’s claims could have a material adverse impact on its financial
condition, results of operations and cash flow. As at the date of this Offering Circular, the Group is not
aware of itself or any of its subsidiaries being involved in any litigation or arbitration proceeding that
would have a material and adverse effect on the Group’s business or financial position as a whole.

There are risks associated with any material acquisitions by the Group in the future.

The Group may make strategic investments and acquisitions that complement its operations. However,
the Group’s ability to make successful strategic investments and acquisitions depend on a number of
factors, including its ability to identify suitable targets, obtaining required financing on reasonable and
favourable terms and governmental approval. In the event that the Group fails to identify suitable targets
or is prevented from making such strategic investments or acquisitions due to financial, regulatory or
other constraints, it may not be able to effectively implement its investment or expansion strategies.
Even if the Group is able to find a suitable target, the acquisition may involve a number of risks,
including, but not limited to (i) difficulties in integrating the operations and personnel of the acquired
businesses; (ii) difficulties in maintaining uniform standards, controls and policies across the expanded
group; (iii) liabilities associated with the acquired businesses that were unknown at the time of
acquisition; and (iv) adverse impact on the Group’s results of operations due to amortisation and/or
impairment for goodwill associated with the acquisitions. There is no assurance that the Group is able to
address these issues effectively or that acquisitions or investments can be made on favourable terms or
within a desired time frame. There is also no assurance that such acquisitions or investments would
yield the expected level of return. In addition, any major acquisition or transaction of similar nature may
consume substantial management attention and financial resources of the Group or even cause the Group
to incur significant indebtedness. Any of these factors could have a material adverse effect on the
Group’s business, financial condition and results of operations.

The Group is exposed to business, market and regulatory risks relating to different industries and
markets. And the Group may expand its businesses to new industries and markets in which it has limited
operating experience. It needs to devote substantial resources to become familiar with, and monitor
changes in, different operating environments so that it can succeed in its businesses. In addition,
successful operation of the Company’s subsidiaries requires an effective management system. As the
Group continues to grow its businesses and expand into various industries, the Group’s operations may
become more complex, which would increase the difficulty of implementing its management system. In
addition, the Company’s operation and management of subsidiaries which operates the different
businesses of the Group are subject to a limited extent, namely, by participating in their decision-making
process for key projects, reviewing their development strategies and investment plans, and appointing
and conducting annual appraisals on the directors and supervisors of the subsidiaries. Therefore, there
can be no assurance that the Company may operate and manage these subsidiaries in an effective
manner, or the Company may be aware of the risks associated with the operations of these subsidiaries
in a timely manner and take effective measures to mitigate the adverse impact resulted from such risks.
Failure to successfully manage the Company’s subsidiaries could have a material adverse effect on the
Group’s business, financial condition, results of operations and prospects.
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The Group’s historical financial information may not be directly comparable with its current or future
financial information and may not be indicative of its current or future financial performance or
results.

The historical financial information of the Group is sometimes adjusted or restated to address subsequent
changes in accounting standards, the Company’s accounting policies and/or applicable laws and
regulations with retrospective impact on the Group’s financial reporting or to reflect the comments
provided by the Group’s independent auditors during the course of their audit or review in subsequent
financial periods. Such adjustment or restatement may cause discrepancies between the financial
information with respect to a particular period or date contained in the Group’s historical financial
statements and that contained in its subsequent financial statements. For example, the Issuer
implemented the New Accounting Standards and has made corresponding retrospective adjustments to
certain line items in the Issuer’s 2020 Audited Financial Statements, which are included elsewhere in
this Offering Circular. In addition, the comparative financial information of the Issuer as at and for the
year ended 31 December 2019 as contained in this Offering Circular has not been restated and therefore
is not comparable to their respective consolidated financial information for the years ended 31 December
2020 and 2021 as contained in the Issuer’s 2021 Audited Financial Statements. The Issuer’s 2020
Audited Financial Statements, which includes the comparative financial information of the Issuer as at
and for the year ended 31 December 2019, including the notes thereto, which are included elsewhere in
this Offering Circular, have not reflected the above restatements and are for reference purpose only.
Should such information be restated to reflect the effect of such change in accounting policies, the
restated amounts might be different from the financial information reported therein. Consequently,
potential investors should exercise caution when using such financial information to evaluate the Issuer’s
financial condition and results of operations. The Group’s historical financial information may not be
directly comparable with its current or future financial information, and may not be indicative of its
current or future financial performance or results.

The Group’s accounts were audited in accordance with PRC GAAP which may be different from
IFRS.

The Group’s Annual Financial Statements were prepared in accordance with the PRC GAAP. Although
PRC GAAP is substantively in line with IFRS, PRC GAAP is, to a certain extent, different from IFRS.
See “Material Differences between PRC GAAP and IFRS”. There is no guarantee that the PRC GAAP
will fully converge with IFRS or there will be no additional differences between the two accounting
standards in the future. Potential investors should consult their own professional advisers for an
understanding of any differences that may exist between PRC GAAP and IFRS, and how those
differences might affect the financial information included in this Offering Circular.

There has been increased scrutiny of PRC public accountants, and there can be no assurance that
there will not be negative news about the Group’s independent auditors.

In recent years, as part of an effort to improve effective regulatory oversight, PRC regulators have
increased their examinations of PRC public accountants. As a result, auditors in China have been subject
to more frequent examinations. The CSRC’s investigations are mainly focused on the independence of
the auditors, the appropriateness of the implementation of accounting standards, the adequacy of
professional scepticism in the auditing process, and the reasonableness of the judgement made by the
auditors.

Zhongshenzhonghuan, the Group’s independent auditors, is a registered accounting firm in the PRC
supervised by relevant PRC regulatory agencies, including the MOF and the CSRC. In 2016, the MOF
established an accounting supervision commission to conduct joint inspections of seven accounting firms
in the PRC, including Zhongshenzhonghuan.

In the past few years, Zhongshenzhonghuan has been subject to several administrative sanctions by the

CSRC. For example, in August 2021, the Hubei Regulatory Branch of CSRC has confiscated RMB4
million earnings and issued a fine of RMB4 million to Zhongshenzhonghuan for its breach of the
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Securities Law of the People’s Republic of China (H1#E A\ RAEFIEFEZ571%) for false record in the audit
report and failure to perform its audit work with due diligence when performing the audit of financial
statements of Kaidi Ecological And Environmental Technology Co., Ltd. (FlZI4EEIRIFERH R AR
/N#]) for the year ended 31 December 2016.

Zhongshenzhonghuan has also received a number of warning letter from the CSRC over the past few
years. In January 2022, the Sichuan Regulatory Branch of CSRC issued a warning letter to
Zhongshenzhonghuan in relation to its non-compliance with the Disclosure of Information of Listed
Companies (_ET7 70 B & sl 58 & FRI# 75 ) (“Measures for the Disclosure”) when performing the audit
of financial statements and internal audit of Winsan (Chengdu) Medical Science and Technology Co.,
Ltd. (ZER(BHER) BRI A AR /A F]) for the year ended 31 December 2020. In December 2021,
the Shanghai Regulatory Branch of CSRC issued a warning letter to Zhongshenzhonghuan in relation to
its non-compliance with the Measures for the Administration of the Issuance and Trading of Corporate
Bonds (A FMEZF 3T EAZ 5 & 7% ) (“Measures for Issuance of Corporate Bonds”) when
performing the audit of financial statements of Yunneng Financial Leasing (Shanghai) Co., Ltd. (ZZ&E
AEME( LB AFRAFA]) for the year ended 31 December 2020. In December 2021, the Jiangsu
Regulatory Branch of CSRC issued a warning letter to Zhongshenzhonghuan in relation to its non-
compliance with the Measures for the Disclosure when performing the audit of financial statements and
internal audit of Suzhou Yangtze New Materials Co., Ltd. (kM5 F LT BRI 3 B FR /A F]) for the
year ended 31 December 2019. In August 2021, the Fujian Regulatory Branch of CSRC issued a
warning letter in relation to its non-compliance with the Measures for Issuance of Corporate Bonds
when performing the audit of financial statements of Fujian Fu Sheng Group Co., Ltd. ({28 REH A
FR/\H]) for the year ended 31 December 2019. In March 2021, the Hubei Regulatory Branch of CSRC
issued a warning letter to Zhongshenzhonghuan in relation to its non-compliance with the Measures for
the Disclosure when performing the audit of financial statements of Routon Electronic Co., Ltd. (#5 &
TR A FR/AH]) for the year ended 31 December 2018. In January 2021, the Jiangxi Regulatory
Branch of CSRC issued a warning letter to Zhongshenzhonghuan in relation to its non-compliance with
the Measures for the Disclosure when performing the audit of financial statements of Shenwu Energy
Saving Co., Ltd. (#HZfREA 7 B BR /A E]) for the year ended 31 December 2019. In December 2020,
the Yunnan Regulatory Branch of CSRC issued a warning letter to Zhongshenzhonghuan in relation to
its non-compliance with the Measures for the Disclosure when performing the audit of financial
statements and the internal audit of Yunnan Coal & Energy Co., Ltd. (ZEFHERETR A AR AF]) for
the year ended 31 December 2019. In November 2020, the Hubei Regulatory Branch of CSRC issued a
warning letter to Zhongshenzhonghuan in relation to its non-compliance with the Measures for the
Disclosure when performing the audit of financial statements and the internal audit of Hubei Forbon
Technology Co., Ltd. GHILE R AR /AF]) for the year ended 31 December 2019. In
November 2020, the Zhejiang Regulatory Branch of CSRC issued a warning letter to
Zhongshenzhonghuan in relation to its non-compliance with the Measures for the Disclosure when
performing the audit of financial statements and the internal audit of Zhejiang Supor Co., Ltd. (FH7L#k
IHE R B RR/AF]) for the year ended 31 December 2019. In October 2020, the Shandong Regulatory
Branch of CSRC issued a warning letter to Zhongshenzhonghuan in relation to its non-compliance with
the Measures for the Disclosure when performing audit of financial statements of CCS Supply Chain
Management Co., Ltd. (Hii S0 {Hk E S FRAL {7 A FR /A F]) for the year ended 31 December 2019. In
April 2020, the Hubei Regulatory Branch of CSRC issued a warning letter to Zhongshenzhonghuan in
relation to its non-compliance with the Measures for the Disclosure when performing the audit of
financial statements of Wuhan DDMC Culture & Sports Co., Ltd. (REE AL B EBR LA
FR/NE]) for the year ended 31 December 2018. In January 2020, the Ningbo Regulatory Branch of
CSRC issued a warning letter to Zhongshenzhonghuan in relation to its non-compliance with the
Measures for the Disclosure when performing the audit of financial statements of Ningbo Xianfeng New
Material Co., Ltd. (B e84 M R 7 A PR /A ) for the year ended 31 December 2018. In January
2020, the Guangdong Regulatory Branch of CSRC issued a warning letter to Zhongshenzhonghuan in
relation to its non-compliance with the Measures for the Disclosure when performing the audit of
financial statements of Zhongchang Big Data Corporation Limited (F1 & KBUEKR M EBR/AF]) for the
year ended 31 December 2018. In December 2019, the Guangdong Regulatory Branch of CSRC issued a
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warning letter to Zhongshenzhonghuan in relation to its non-compliance with the Measures for the
Disclosure when performing the audit of financial statements of Yihua Health Care Co., Ltd. CEL#E {5
BRI ERR/AA]) for the year ended 31 December 2018. In December 2019, the Guangdong
Regulatory Branch of CSRC issued a warning letter to Zhongshenzhonghuan in relation to its non-
compliance with the Measures for the Disclosure when performing the audit of financial statements and
internal audit of Guangzhou Yuetai Group Co., Ltd. (BN BRI AR/AF) for the year ended 31
December 2018. In November 2019, the Inner Mongolia Regulatory Branch of CSRC issued a warning
letter to Zhongshenzhonghuan in relation to its non-compliance with the Measures for the Disclosure
when performing goodwill impairment analysis of Chenzhou Xiong Feng Supermarket Environmental
Protection Technology Co., Ltd. (Wi EEEIRIREIHZAR/AF]) in 2018. In October 2019, the Hubei
Regulatory Branch of CSRC issued a warning letter to Zhongshenzhonghuan in relation to its non-
compliance with the Measures for the Disclosure when performing the audit of financial statements and
internal audit of Hubei Maiya Co., Ltd. (F AR AR /A F]) for the years ended 31 December
2017 and 2018. In September 2019, the Beijing Regulatory Branch of CSRC issued a warning letter to
Zhongshenzhonghuan in relation to its non-compliance with the Measures for the Disclosure when
performing the internal audit of CRED Holding Co., Ltd. (H 5 BRI AR /AF]) for the year ended
31 December 2018. In July 2019, the Dalian Regulatory Branch of CSRC issued a warning letter to
Zhongshenzhonghuan in relation to its non-compliance with the Measures for the Disclosure when
performing the audit of financial statements of Dalian Kemian Wood Industry Co., Ltd. (K7 K i {524
HeAr B BR/AE]) for the year ended 31 December 2017. In May 2019, the Shanghai Regulatory Branch of
CSRC issued a warning letter to Zhongshenzhonghuan in relation to its non-compliance with the
Measures for the Disclosure when performing the audit of financial statements of Shanghai Potevio Co.,
Ltd. (_ i REABFR T ARR/AE]) for the year ended 31 December 2015. In February 2019, the
Inner Mongolia Regulatory Branch of CSRC issued a warning letter to Zhongshenzhonghuan in relation
to its non-compliance with the Measures of the Disclosure when performing the audit of financial
statements of Chifeng Jilong Gold Mining Co., Ltd. (FRIETE & & S ER BR/AE) for the year
ended 31 December 2014.

In addition, in December 2020, the Beijing Regulatory Bureau of CSRC held regulatory talk (% 3k5E)
with Zhongshenzhonghuan in relation to its violation of the Measures for the Disclosure when
performing the audit of the financial statements of Beijing Qianjing Landscape Co., Ltd. (1t 5#Z 5= E#K
ety B BR/AF]) for the year ended 31 December 2019.

Furthermore, in December 2020, the Shenzhen Stock Exchange has issued a regulatory letter ( E5 % [K|)
in connection with the non-compliance of the listing rules of Shenzhen Stock Exchange for
Zhongshenzhonghuan’s audit work to Lonkey Industrial Co., Ltd., Guangzhou (M TR & EEMKM A
FRAAD.

Zhongshenzhonghuan has confirmed that the aforementioned administrative sanctions, warning letters
and regulators’ actions were not related to the Zhongshenzhonghuan team serving as the Group’s
auditors and do not otherwise affect the Zhongshenzhonghuan team involved in this Offering; nor do
such administrative sanctions, warning letters and regulators’ actions about Zhongshenzhonghuan have
any impact on CSRC in providing audit and other services in relation to this Offering. Such
administrative sanctions, warning letters and regulators’ actions do not disqualify
Zhongshenzhonghuan’s participation in this Offering, and the audit reports included elsewhere in this
Offering Circular are valid and effective.

However, there can be no assurance that there will not be prolonged, broadened or new investigations,
sanctions, warnings or other regulators’ actions against Zhongshenzhonghuan, or what the results or
impact of the investigations will be. Furthermore, there can be no assurance that there would be no
additional negative news about Zhongshenzhonghuan and such negative news would not have a material
and adverse effect on the Group or the Offering.
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There may be less publicly available information about the Company than is available for listed
companies.

The Company is a private company and is not required under PRC laws and regulations to publish its
financial statements or make periodic public announcements. Therefore, there may be less publicly
available information about the Company than is regularly made available by publicly listed companies
in the PRC, Hong Kong and other countries. Corporate governance rules and internal control measures
required of a listed company complying with applicable listing rules are not mandatorily applied to the
Company. As such, in making an investment decision, investors must rely upon their own examination
of the Company, the terms of the offering and the financial information in this Offering Circular.

RISKS RELATING TO THE GROUP’S LOGISTICS AND TRADING BUSINESSES

Any failure by the Group to maintain relationships with its major suppliers would have an adverse
effect on the Group’s business.

The Group relies on some major suppliers in its logistics services. For example, for the year ended 31
December 2021, the supply from the top five suppliers of the Group’s authorised car dealerships
business and its food trading business accounted for 100.0 per cent. and 79.9 per cent., respectively, of
the total supply in such businesses. There can be no assurance that the Group will be able to maintain or
improve its relationships with its major suppliers, or that it will be able to continue to purchase products
and services from these customers at current pricing and levels or at all. In addition, any decline in its
major suppliers’ businesses could lead to a decline in supply from these suppliers. If any of the Group’s
major suppliers were to substantially reduce the size or value of the supply it provides with the Group or
terminate its business relationship with the Group entirely, the Group may not be able to obtain supply
from other suppliers to replace any such lost supply on comparable terms or at all. If any of these
relationships were to be so terminated and the Group were unable to obtain replacement, its business,
financial condition, results of operations and prospects may be materially and adversely affected.

The Group may incur losses if there is any surge in the price of energy.

The smooth operation of the Group’s logistics and trading services business depends upon a stable and
reliable source of energy, including electricity and oil. The Group’s main operations are located in the
Yunnan province, and are therefore subject to the developments regarding energy prices in such area,
such as governmental influence on the pricing mechanics or regulation to promote the usage of
renewable energy.

Any significant increase in energy prices, transportation costs, grid fees or taxes associated with the
supply of energy would increase the Group’s operating costs and, thus, may negatively affect its results
of operations if it is unable to pass the increased costs on to customers. Any inability or delay in passing
on increases in energy costs to the Group’s customers or any interruption or shortage of energy supply
may materially adversely affect the Group’s business, financial condition, results of operations and
prospects. Significant increases in energy prices in certain regions that the Group is unable to pass on to
customers, may result in a loss of competitiveness of any of the Group’s production facilities in such
regions, which could have a material adverse effect on the Group’s business, financial condition, results
of operations and prospects. In addition, recent electricity shortages in some parts of China has
negatively affected production activities in certain areas of China, especially to those entities relying
heavily on electricity supplies to carry out their operations. Given that the duration of such shortages
and the areas under impact of such shortages are uncertain, energy prices may become increasingly
volatile and may continue to be so for the duration of the electricity shortages in the PRC.

There is no assurance that such shortage of energy or increase in energy prices will not occur or directly
affect the Group in the future. Any surge in the price of energy leading to an increase in operation and
transportation costs could adversely affect the profitability and operations of the Group if it is not able
to transfer the increased cost to its customers.
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The Group’s logistics and trading services business may be adversely affected by price fluctuations of
raw components or products.

The Group’s business model for its logistics and trading services involves sourcing the required raw
components or products from upstream suppliers, which are then processed by the Group using various
methods and techniques, followed by on-selling and delivery of the processed products to downstream
customers. Therefore, any increase in the prices of such raw components or products may increase its
production costs which the Group may not be able to pass on to customers, whether partially or at all.
The inability of the Group to address price fluctuations may have a negative impact on its profitability
and in turn, affect its business, results of operations and financial condition.

The Group’s authorised car dealerships and food and commodities trading business is exposed to
declines in the current and expected volumes of supply or demand, as well as, prices, for cars, food
and commodities and deterioration in economic and financial conditions.

The current and expected volumes of supply and demand for cars, food and commodities markets in
which the Group is active vary over time based on changes in resource availability, government policies
and regulation, costs of production, global and regional economic conditions, demand in end markets for
products in which the commodities are used, technological developments (including commodity
substitutions), fluctuations in global production capacity, global and regional weather conditions and
natural disasters. Furthermore, changes in current and expected supply and demand conditions impact
the current and expected future prices (and thus the price curve) of cars, food and each commodity.
Declines in the price of, or increase of volume of, cars, food and commodities in the market could
materially adversely impact the Group’s business, results of operations and earnings in its construction
materials trading business. In addition, a decline in economic and financial conditions globally or in a
specific country, region or sector may have a material adverse effect on the Group’s business, results of
operations or earnings. For example: the insolvency of key suppliers, particularly those with whom the
Group has long-term supply or off-take contracts, could result in supply chain difficulties and/or
unmatched price exposures and/or a reduction in cars, food or commodities available for the Group; and
a significant reduction or increase in the prices of cars, food or commodities could result in customers or
suppliers, as the case may be, being unwilling or unable to honour their contractual commitments to
purchase or sell commodities on pre-agreed pricing terms.

The success of the Group’s commodities trading business depends in part on its ability to identify and
take advantage of arbitrage opportunities.

Many of the commodities markets in which the Group operates are fragmented and periodically volatile.
As a result, discrepancies generally arise in respect of the prices at which the commodities can be
bought or sold in different forms, geographic locations or time periods, taking into account the
numerous relevant pricing factors, including freight and product quality. These pricing discrepancies can
present the Group with arbitrage opportunities whereby the Group is able to generate profit by sourcing,
transporting, blending, storing or otherwise processing the relevant commodities. The Group’s
profitability 1is, in large part, dependent on its ability to identify and exploit such arbitrage
opportunities. A lack of such opportunities, for example, due to a prolonged period of pricing stability
in a particular market, or an inability to take advantage of such opportunities when they present
themselves, because of, for example, a shortage of liquidity or an inability to access required logistics
assets or other operational constraints, could adversely impact the Group’s business, results of operations
and financial condition in its construction materials trading business.
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RISKS RELATING TO THE GROUP’S URBANISATION AND PROPERTY DEVELOPMENT
BUSINESSES

The relevant PRC government authorities may impose fines on the Group or take back its land if the
Group fails to develop a property according to the terms of the relevant land grant contract.

Under PRC laws and regulations, if a property developer fails to develop a property according to the
terms of the land grant contract, including those relating to the payment of land premium, demolition
and resettlement costs and other fees, the specified use of the land and the time for commencement and
completion of the development, the relevant PRC government authorities may issue a warning to or
impose a penalty on the developer or require the developer to forfeit the land. Under PRC laws and
regulations, if the Group fails to pay any outstanding land grant premium on time, it may be subject to a
late payment penalty of 0.1 per cent. of the outstanding balance for every day of delay in payment. In
addition, the PRC government may impose an idle land fee equal to 20 per cent. of the land premium or
allocation fees if (i) the Group does not commence construction for more than one year after the date
specified in the relevant land grant contract, (ii) the development is suspended for more than one year
without governmental approval and its development area accounts for less than one third of the total
development area or its capital investment is less than one-fourth of the total investment. If the Group
fails to commence construction for more than two years from the commencement date stipulated in the
land grant contract, the land may be subject to forfeiture to the PRC government, unless the delay is
caused by force majeure or governmental action.

As at 31 December 2021, the Group held the land use rights of approximately 78,569,160.4 square
metres (equivalent to 117,853.7 mu) of land which had a book value of approximately RMB20.6 billion.
There can be no assurance that there will be no significant delays in the commencement of construction
or the development of the Group’s properties in the future, or that its developments will not be taken
back by the government because of such delays. If any of the Group’s land is taken back by the PRC
government, it would not only lose the opportunity to develop the property, but also lose its prior
investments in the development, including land premiums paid and costs incurred in connection with
such land.

The PRC real estate market is cyclical, and the Group’s real estate development activities are
susceptible to significant fluctuations

The PRC real estate market is, and is expected to continue to be, cyclical. Since the late 1990s, the
number and price of residential property development projects have increased in major cities as a result
of an increase in demand driven by domestic economic growth. In particular, prices of residential
properties in major PRC cities including Kunming have experienced rapid and significant growth.
However, there can be no assurance that oversupply and falling property prices will not recur in the
PRC real estate market, and the recurrence of such problems could adversely affect the Group’s real
estate business and financial condition.

The cyclical real estate market in the PRC affects companies that conduct real estate business in the
timing for both the acquisition of sites and the sale of completed development properties. This
cyclicality, combined with the lead time required for the completion of projects and the sale of
properties, means that the results of operations relating to real estate development activities may be
susceptible to significant fluctuations from year to year.

The PRC real estate property market is affected by many factors, including changes in the PRC’s social,
political, economic and legal environment, changes in the PRC government’s fiscal and monetary policy,
the lack of a mature and active secondary market for residential and commercial properties and the
relatively limited availability of mortgage loans to individuals in the PRC. Demand for residential
properties in the PRC has grown significantly in recent ten years, but such growth is often coupled with
volatility in market conditions and fluctuations in property prices. In particular, China’s property market
is affected by the recent slowdown in China’s economic growth, which is due to a number of factors
including policies adopted by the PRC government aimed at stabilising the growth of specific sectors,
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including the real estate market. Due in large part to such control measures, including home purchase
restrictions and credit tightening policies, real estate markets in certain cities had experienced decreases
in both trade volume and sale prices in recent periods. The Group cannot assure that property sales will
return to past levels or that it will be able to benefit from any future growth in the property market in
the PRC. Any decline in property sales or decrease in property prices in the PRC generally or in the
regions where the Group has real estate development operations could have a material adverse effect on
its business, financial condition and results of operations of the Group.

The Group’s primary land development activities are exposed to certain risks associated with
resettlement of local residents.

Many of the Group’s primary land development projects involve resettlement of local residents. The
Group provides compensation for such resettlement. If any indigenous resident or business is dissatisfied
with the compensation and refuses to move, the relevant office of the government will seek to resolve
the dispute by negotiating with the relevant resident or business to reach a mutually acceptable
relocation compensation arrangement, or apply to the relevant land authority for its determination on
whether the relocation compensation and relocation timetable is in compliance with PRC law. The
relevant land authority will then make a decision as to the proper relocation compensation and timetable.
There can be no assurance that the relocation of indigenous residents or businesses will proceed
smoothly or that they will agree to the compensation. The Group may also face litigations over such
resettlement disputes. Any delays affecting such relocations of these indigenous residents or businesses
may result in delays in the Group’s development schedules and/or increases in the Group’s development
costs, any of which could have a material adverse effect on its business, financial condition and results
of operations and may also materially and adversely affect the Company’s performance under the Notes.

All of the Group’s primary land development and property development projects are based in a single
geographical region.

All of the Group’s current and anticipated primary land development and property development projects
are located in Kunming. Any material region-wide adverse events may negatively impact the demand for
primary land development and property development projects in Kunming, which would in turn affect
revenue and profitability. Such adverse events include, but not limited to, changes in economic
conditions and the regulatory environment, changes in the government’s development plans and policies
in Kunming, slowdown in primary land development and property development, 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 and results of operations.

The PRC government may adopt measures aimed at slowing down growth in the real property sector,
which in turn may affect the property development industry.

Since 2005, the PRC government has from time to time introduced various measures to curtail property
speculation in response to concerns over, among other things, the increases in property investments and
property prices and the overheating of the property market. For example, according to the Notice of the
State Council on Issues Relating to Further Well Managing the Central Control of the Real Estate
Market (75 e 3% 2 I8 B 1A 3 — 20 (U s 0 e i 85 3 42 L AE A BT @A) issued by the General
Office of the State Council on 26 January 2011 and the Notice of the State Council on Continuity to
Well Manage the Central Control Work of the Real Estate Market ([B755¢H 2 & Bf S 46 48 (47 5= # 2
5 HEE T/ERAH]) promulgated by the General Office of the State Council on 26 February 2013, the
government would firmly restrain speculative demands and strengthen market supervision to better
control the overheating of the PRC real estate market. Such measures may limit property developers’
access to capital resources, reduce market demand for their properties and increase their operating costs
in complying with these measures, which in turn could have an adverse impact on the demand for land
developed by the Group. The Group cannot ensure that the PRC government will not adopt additional
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and more stringent measures to further dampen the growth of the property sector, which could slow
down property development in China. This may have a material adverse effect on the Group’s business,
financial condition and results of operations.

The Group’s property development business may be materially and adversely affected if mortgage
financing becomes more costly, less attractive or less available for purchasers.

It is likely that most of the purchasers of the residential properties the Group develops and sells rely on
mortgages provided by PRC commercial banks to fund their purchase. Mortgage financing relating to
property purchase has been heavily regulated in the PRC. In the past few years, the PRC government at
different levels introduced a number of policies and measures to control the fast increasing property
prices and to curtail the overheating property market in the PRC. The PRC government also sought to
control the development of the PRC property market by adjusting the benchmark lending interest rate. A
material increase in the interest rate may significantly increase the cost of mortgage financing and may
affect the affordability of the Group’s commodity properties. All of these policies and measures have
had a material impact on the property sales and prices of property in the PRC, including in Kunming.
Continued controls over mortgage financing for property purchase will reduce the availability and
attractiveness of mortgage financing and many of the prospective customers may not be able to purchase
the commodity properties the Group develops. Accordingly, the Group’s real estate business and its
related financial condition and results of operations may be materially and adversely affected.

The Ministry of Land and Resources may impose fines or penalties on the Group or revoke the land
use rights with respect to certain land held by the Group.

Under applicable PRC laws and regulations, the Ministry of Land and Resources may impose an idle
land fee equal to 20 per cent. of the land premium or allocation fees if the Group does not commence
development of the land held by the Group for more than one year after the date specified in the
relevant land use rights grant contract, or the Group commences development on an area which is less
than one-third of the area granted, or the capital invested in the development is less than one-fourth of
the total investment approved for the development, and the development is suspended for more than one
year without governmental approval. The Ministry of Land and Resources has the power to revoke the
land use rights certificate without compensation if the Group does not commence development for more
than two years after the date specified in the relevant land use rights grant contract without compelling
causes. The State Council issued the Notice on Promoting the Saving and Intensification of Use of Land
(BB AR BT 4V SR 49 F Y 28 511 ) which states, among other things, that the Ministry of Land and
Resources and other authorities are required to research and commence the drafting of implementation
rules concerning the levy of land appreciation fees on idle land. Furthermore, the Ministry of Land and
Resources issued in August 2009 the Notice on Restricting the Administration of Construction Land and
Promoting the Use of Approved Land ([ Ehs 2 a5 A & R A 40 AR A L3t A A BYZ8 A1) which
reiterates its policy on idle land. In September 2010, the Ministry of Land and Resources and the
Ministry of Housing and Urban-Rural Development jointly issued the Notice on Further Strengthening
the Administration and Control of Real Estate Land and Construction (2 #E — 5 158 = 1 7= F #th A1 72
FOE THFAYERVAE ), which provides that a property developer and its shareholders will be prohibited
from participating in land bidding before any illegal behaviour in which it engages, such as (1) having
land idle for more than one year on its own reasons; (2) illegal transfer of land use rights; (3)
noncompliance with the land development requirements specified in a land grant contract; and (4) crimes
such as taking land by forging official documents and illegal land speculation, has been completely
rectified. There is no assurance that circumstances leading to imposition of penalty, liquidated damages
or forfeiture of the Group’s land will not arise in the future. If the Group is required to pay substantial
idle land fees, its results of operations and its reputation may be adversely affected. If the Group forfeits
any land, they will not only lose the opportunity to develop the property projects on such land, but may
also lose all of its investments in the land, including land premiums paid and development costs
incurred.

37



Any failure by the Group to meet delivery schedules with respect to the properties it develops could
adversely affect its business and results of operations.

The Group’s pre-sales contracts and sales contracts with respect to its commodity properties include
provisions relating to specific time of delivery, which vary from one case to another. The construction
timetable of the Group’s property projects may be affected by a number of factors, such as delay in
obtaining necessary approvals, permits and licenses, changes in the Group’s financial condition and
liquidity and performance of third-party contractors. Some of these factors are beyond the Group’s
control. Material delay or failure to deliver the commodity properties may lead to breach of undertaking
under the property pre-sales and sales contracts. Some of the Group’s pre-sales contracts with respect to
its commodity properties include provisions that provide for liquidated damages if the Group fails to
deliver in accordance with the required timetable, which are typically levied at an agreed rate for each
day of delay that is deemed to be the Group’s responsibility. Any failure to meet the schedule
requirements of these contracts could cause the Group to pay significant liquidated damages, which
would reduce or eliminate its profit on the relevant contracts and could adversely affect its liquidity and
cash flows and have a material adverse effect on its business, financial condition, results of operations
and prospects.

If the Group fails to obtain or experiences material delays in obtaining land use rights certificates
with respect to land parcels, or property ownership certificates with respect to properties, on or in
which it carries out its operations, its business, financial condition and results of operations may be
materially and adversely affected.

The Group from time to time acquires land and properties for its business operations. According to
applicable PRC laws, the granting of land use rights is customarily conducted through a public tender
and bidding process. A number of factors are taken into consideration when the government determines
the granting of land use rights, such as the reputation, track record and financial conditions of the
bidders and project budgeting. Granting of property ownership certificates is also subject to a number of
conditions and procedures and sometimes requires documents and co-operation provided by contractors
and third parties. Many of these factors are beyond the Group’s control. As of the date of this Offering
Circular, there are outstanding defects in land use rights and property ownership for certain land parcels
and properties on which the Group carries out its operations. The Group is not aware of any challenge
from the land authorities in relation to such defects. The Group is of the view that these defects are
mainly due to historical reasons and will not have a material and adverse effect on the Group’s business
or financial position as a whole. There can be no assurance that the Group will be able to obtain
necessary land use rights certificates or property ownership certificates in the future in a timely manner
or at all. If the Group experiences material delays in obtaining these certificates or fails to receive these
certificates, the Group’s business, financial condition and results of operations may be materially and
adversely affected.

RISKS RELATING TO THE GROUP’S TRANSPORTATION INFRASTRUCTURE
CONSTRUCTION UNDER ITS TRANSPORTATION OPERATION BUSINESS AND
ENGINEERING CONSTRUCTION BUSINESS (TOGETHER, “INFRASTRUCTURE AND
PROJECT CONSTRUCTION?)

The Group’s business and prospects to a large extent depend upon the budget and spending of the
Kunming Municipal Government on Infrastructure and Project Construction.

The Group is tasked to implement the Kunming Municipal Government’s development plans by
undertaking Infrastructure and Project Construction projects, including expressways and transportation
hubs. The Group’s funding for Infrastructure Construction projects is primarily derived from its own
funds and bank loans, commission fees provided by the contracting counterparties as well as subsidies
granted by the Kunming Municipal Government, and its business and prospects are heavily affected by
the budgeting and spending of the Kunming Municipal Government on Infrastructure Construction.
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There are many factors affecting the amount, timing and priority of the Kunming Municipal
Government’s budget and spending on transportation infrastructure and other construction, such as
national and regional policies affecting the development of different industries and fiscal and monetary
policies. Government budget and spending are also affected by government income and the general
economic conditions in the PRC and Kunming. Any slowdown in the economic growth in the PRC and
Kunming may adversely affect the financial condition and fiscal income of the Kunming Municipal
Government, which may in turn cause the Kunming Municipal Government to reduce its spending and
budget on transportation infrastructure and other construction. See “Risks Relating to the PRC — China
has experienced a slowdown in its economic development and the future performance of China’s
economy is uncertain”. If the public spending and budget of the Kunming Municipal Government on
Infrastructure and Project Construction decreases, the Group’s business, financial condition, results of
operations and prospects may be materially and adversely affected.

The Group may be adversely affected by the performance of third-party contractors.

The Group engages third-party contractors to construct its Infrastructure and Project Construction
projects. The Group generally selects independent contractors through an open tender process. However,
there can be no assurance that the services rendered by any of these independent contractors or
subcontractors will always be satisfactory or meet its quality and safety standards. If the performance of
any independent contractor is not satisfactory, the Group may need to replace such contractor or take
other actions to remedy the situation, which could adversely affect the cost and construction progress of
its projects. Further, the completion of its Infrastructure and Project Construction projects may be
delayed, and the Group may incur additional costs due to a contractor’s financial or other difficulties. In
addition, the Group undertakes additional Infrastructure and Project Construction projects, and there may
be a shortage of contractors that meet its quality requirements. Contractors may undertake projects for
other companies and developers, engage in risky or unsound practices or encounter financial or other
difficulties, which may affect their ability to complete their work for the Group on time or within
budget. Any of these factors could have a material adverse effect on the Group’s Infrastructure and
Project Construction business, financial condition and results of operations.

Labour shortages, labour disputes or increases in labour costs of the third-party contractors engaged
for the Group’s projects could materially and adversely affect the Group’s business and results of
operations.

The Group relies on third-party contractors to carry out its transportation infrastructure construction as
well as engineering construction. In recent years, work stoppages, employee suicide and other similar
events in certain cities in the PRC have caused the PRC Government to amend labour laws to enhance
protection of employees’ rights. Increasing awareness of labour protection as well as increasing
minimum wages are likely to increase the labour costs afforded by PRC enterprises in general, including
the Group or the contractors participating in the Group’s projects. As such, labour shortages, labour
disputes or increases in labour costs of the Group’s third-party contractors could cause an extension of
the construction progress and an increase in the Group’s fees payable to the contractors, which could in
turn materially and adversely affect the Group’s business and results of operations.

The Group may not be able to complete its development projects on time or at all.

Infrastructure and Project Construction requires substantial capital expenditures prior to and during the
construction period. The Group’s funding for Infrastructure Construction projects is primarily derived
from its own funds and bank loans, as well as commission fees provided by the contracting
counterparties and subsidies granted by the Kunming Municipal Government, which are provided
depending on the progress of the project and the Group’s funding requirements. The construction of such
projects may take many months or several years before the Group receives full repayment of its own
funds and commissions and subsidies from the Kunming Municipal Government. Meanwhile, the
progress and cost for a development project can be adversely affected by many factors, including:
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. delays in obtaining necessary licenses, permits or approvals from governmental agencies or

authorities;
. relocation of existing residents and/or demolition of existing structures;
. shortages of materials, equipment, contractors and skilled labour;
. increase in the market prices of raw materials which the Group is not able to pass on the increased

costs to customers;

. unforeseen engineering, design, environmental or geographic problems;
. labour disputes;

o construction accidents;

. natural catastrophes;

. adverse weather conditions; and

. changes in city zoning, planning and plot ratios.

Construction delays or failure to complete the construction of a project according to its planned
specifications, schedules or budgets as a result of the above factors may adversely affect the Group’s
results of operations and financial position and may also cause reputational damage. There is no
assurance that the Group will not experience such delays in delivery of its Infrastructure and Project
Construction projects in the future or that they will not be subject to any liabilities for any such delays.

All of the Group’s Infrastructure and Project Construction projects are based in a single geographical
region.

All of the Group’s current and anticipated Infrastructure and Project Construction projects are located in
Yunnan Province. Any material region-wide adverse events may negatively impact the demand for
Infrastructure and Project Construction projects in Yunnan Province, which would in turn affect revenue
and profitability. Such adverse events include, but not limited to, changes in economic conditions and
the regulatory environment, changes in the government’s development plans and policies in Yunnan
Province, slowdown in transportation infrastructure and other construction, 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 and results of operations.

Reduction of traffic volume or in the rate of growth in traffic volume on toll roads and bridges
operated by the Group could adversely affect the Group.

Revenue from the toll roads and bridges operated by the Group are principally dependent upon the
number and classes of vehicles using such toll roads and bridges and the applicable regime. The number
and classes of vehicles using toll roads and bridges are to a large extent dependent on factors outside the
Group’s control, including toll rates, fuel prices, vehicle prices, the cost of owning and operating
vehicles, the mix between different vehicle classes using the toll roads, bridges or tunnels, population
growth, vehicle ownership growth and growth in the number of people of driving age; the occurrence of
natural disasters, such as flooding, earthquakes and forest fires; meteorological conditions that can make
driving difficult or dangerous, such as heavy fog or rain, environmental legislation or regulation,
including measures to restrict motor vehicle use, the quality and proximity of its toll roads compared to
alternative roads and other competing modes of transportation, including air travel, waterways and
railways, capacity constraints on the number of vehicles that can efficiently use the toll roads and
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bridges in any given period, general development of the provinces, cities and townships served by the
Group’s toll roads; and general economic conditions. The volume of traffic on a given toll road or
bridge is also influenced by the basis and extent of the road’s connection with other parts of the local
and national highway and expressway network. There can be no assurance that future changes in the
highway and expressway system and network in the areas in which the Group’s projects are located will
not adversely affect the traffic volume on the Group’s toll roads and bridges. The profitability of the
Group’s toll roads and bridges may be affected by the existence, proximity, affordability and efficiency
of other competing means of transport and alternative routes of similar quality. The Group prefers to
invest in projects where there are no existing alternative routes, but there can be no assurance that
alternative routes that avoid tolls or impose lower or no tolls will not be developed, or that alternative
means of transport competing with the Group’s toll roads and bridges will not be constructed or
developed in the future.

The Group faces risks associated with undertaking PPP projects.

Under its engineering construction business segment, the Group has undertaken and expects to continue
to undertake PPP projects in the future. The PPP projects that the Group participates in are mainly
carried out through two models. The first model is to obtain the opportunities in participating in
construction projects by investing in the PPP project companies, so as to realise the “investment-led”
development strategy. The other model is to generate income from the fees of operating or managing the
projects after the completion of construction of such projects, in accordance with the measures allowed
under the relevant contracts for the Group to recover its construction costs and to obtain reasonable
profit.

Risks associated with PPP projects include the discrepancy of cash outflow during the construction of
the project and the cash inflow after the completion of construction, which may put pressure on the
Group’s liquidity. As PPP projects generally require longer construction periods and larger working
capital requirements, the Group’s net borrowings may increase over time due to potential further
investment in PPP projects in China.

The Group may also have disagreements or disputes with its partners in PPP projects. In addition, the
Group is exposed to risks associated with fluctuating economic conditions and the Group’s inaccurate
estimate of project profitability, which may affect the success of the Group’s PPP projects. The
profitability of PPP projects may depend on government policies relating to public-private participation
and the sharing of risks and returns from these projects with partners in PPP projects. Some changes in
government policies may, to a certain extent, limit the Group’s ability to profit from its PPP projects,
which may materially and adversely affect its business and results of operations. Further, the occurrence
of PPP projects in the construction sector is relatively recent, and the Group has limited experience in
assessing the risks particular to PPP projects. Any inability to execute or handle PPP projects to
generate sufficient, or any, returns on the Group’s investment may materially and adversely affect its
business, financial condition and results of operations.

The Group’s Infrastructure and Project Construction projects and investments are capital-intensive
with long payback periods.

The Group’s Infrastructure and Project Construction projects and investments typically require
significant initial cash outlays and have long payback periods. Infrastructure projects may require the
Group to make a substantial financial investment during the construction phase of the project. The
Group typically receives no payment or only a small portion of total payment from its contracting
counterparties before or during the construction phase when the Group makes substantial capital
investments. After the construction is completed, the Group receives regular, tariff payments or other
management fees from the users during the concession term from the commercial operations of the
relevant facilities, or the Group receives payments from its contracting counterparties during the
payback period. Due to the capital-intensive and long-term nature of Infrastructure and Project
Construction projects requiring capital investment, there is no assurance that the Group will be able to
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secure adequate funding or refinancing for these projects on terms that are acceptable to the Group, or at
all, or that these projects will be profitable and achieve their initial expected returns. Furthermore, the
Group may have difficulties in obtaining the funding for those Infrastructure and Project Construction
projects and investments, the costs of such funding may also not be economical compared to the rate of
return of the projects during the concession period and may result in the Group incurring losses with
respect to such projects. If the Group fails to obtain project financing or refinancing for its Infrastructure
and Project Construction projects and investments in the amount budgeted, or at all, the Group may
need to finance these projects from its internal resources, which may strain its resources for developing
or acquiring other projects and other corporate purposes.

The success of the Group’s construction materials trading business depends on the market and its
ability to identify and take advantage of arbitrage opportunities.

The Group operates construction materials trading under its engineering construction business segment.
The construction materials market may be volatile. As a result, discrepancies generally arise in respect
of the prices at which the construction materials can be bought or sold in different forms, geographic
locations or time periods, taking into account the numerous relevant pricing factors, including freight
and product quality. These pricing discrepancies can present the Group with arbitrage opportunities
whereby the Group is able to generate profit by sourcing, transporting, blending, storing or otherwise
processing the relevant commodities. The Group’s profitability is, in large part, dependent on its ability
to identify and exploit such arbitrage opportunities. A lack of such opportunities, for example, due to a
prolonged period of pricing stability in a particular market, or an inability to take advantage of such
opportunities when they present themselves, because of, for example, a shortage of liquidity or an
inability to access required logistics assets or other operational constraints, could adversely impact the
Group’s business, results of operations and financial condition in its construction materials trading
business.

The Group may be unsuccessful in integrating and managing future equity investments and/or
acquisitions.

The Group from time to time considers equity investment and acquisition opportunities that may
complement its core business portfolio and capabilities and assist in expanding the market share of its
core and other business operations. The ability of the Group’s operations to grow by equity investments
in and/or acquisitions is dependent upon, and may be limited by, the requirements of the Kunming
Municipal Government, the availability of attractive projects, its ability to agree commercial, technical
and financing terms to its satisfaction and obtaining required approvals from relevant regulatory
authorities. There can be no assurance that the Group will be able to identify suitable equity investments
and acquisition targets, complete the investments and acquisitions on satisfactory terms, if at all, or that
the due diligence with respect to any acquisition will reveal all relevant facts that are necessary or useful
in evaluating such opportunity. Such equity investments and/or acquisitions may expose the Group to
potential difficulties that could prevent it from achieving the strategic objectives for the investments
and/or acquisitions or the anticipated levels of profitability from the equity investments and/or
acquisitions. These difficulties include:

. diversion of management’s attention from the Group’s existing businesses;

. increases in the Group’s expenses and working capital requirements, which may reduce its return
on invested capital;

. increases in debt, which may increase the Group’s finance costs as a result of higher interest
payments;

. exposure to unanticipated contingent liabilities to acquired businesses; and

. difficulties in integrating acquired businesses or investments into the Group’s existing operations,

which may prevent it from achieving, or may reduce, the anticipated synergies.
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When analysing a potential acquisition, the Group will consider various factors, including but not
limited to the quality of the target business, estimated costs associated with the acquisition and the
management of the target business, prevailing market conditions and intensity of competition. The
Group is unable to predict whether there will be any targets suitable for acquisition or when any suitable
acquisition opportunities could arise.

The Group’s quarterly financial information as at and for the three months ended 31 March 2022 has
not been audited or reviewed by the auditor and is not contained in and does not form part of this
Offering Circular.

The Group’s quarterly unaudited unreviewed consolidated financial information as at and for the three
months ended 31 March 2022 (the “1st Quarter Financials™) is not contained in this Offering Circular.

Other than the discussion on the 1st Quarter Financials (see “Summary — Recent Developments” and
“Description of the Group — Recent Developments’), the 1st Quarter Financials do not and will not
form part of this Offering Circular and should not be relied upon by any prospective investors. In
addition, such financial information should not be taken as an indication of the expected financial
condition, business, results of operations and results of the Group for the full year ending 31 December
2022. Potential investors are advised to refer to the financial information contained in this Offering
Circular and consider carefully all of the information including but not limited to the risks and
uncertainties described above prior to making any investment decisions.

RISKS RELATING TO THE PRC

All of the Group’s assets are located in the PRC and all of the Group’s revenue is sourced from the
PRC. Accordingly, the Group’s results of operations, financial position and prospects are subject, to a
significant degree, to economic, political and legal developments in the PRC.

PRC economic, political and social conditions, as well as government policies, could affect the
Group’s business.

The economy of the PRC differs from the economies of most developed countries in many respects,
including, but not limited to:

. political structure;

. level of government involvement;
. level of development;

o growth rate;

. foreign exchange;

. control of foreign exchange; and
. allocation of resources.

While the PRC economy has grown significantly in the past 30 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 negatively affect the Group’s operations. For
example, the Group’s financial condition and results of operations 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 the Group. The PRC economy has been transitioning from a planned
economy to a market-oriented economy. For the past three decades, the PRC Government has
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implemented economic reform measures emphasising utilisation of market forces in the development of
the PRC economy. Although the Issuer believes these reforms will have a positive effect on the Group’s
overall and long-term development, it cannot predict whether changes in the PRC’s political, economic
and social conditions, laws, regulations and policies could have any adverse effect on the Group’s
current or future business, results of operations or financial condition.

Uncertainty with respect to the PRC legal system could affect the Group.

As all of the Group’s businesses are conducted, and all of the Group’s assets are located, in the PRC, the
Group’s operations are governed principally by PRC laws and regulations. The PRC legal system is
based on written statutes while prior court decisions can only be cited as reference. Since 1979, the PRC
Government has promulgated laws and regulations in relation to economic matters such as foreign
investment, corporate organisation and governance, commerce, taxation, foreign exchange and trade,
with a view to developing a comprehensive system of commercial law. However, China has not
developed a fully integrated legal system and recently enacted laws and regulations that may not
sufficiently cover all aspects of economic activities in China. In particular, because some laws and
regulations (such as the Circular of the Ministry of Finance on Issues relevant to the Regulation on the
Financing Activities Conducted by Financial Institutions for Local Governments and State-owned
Enterprises (FA ECHRBE 7 H7 86 52 R 0 3 3 40 75 BURF AT DA (SR AT 2 A BRI E AV A (the  “MOF
Circular”) promulgated on 28 March 2018 and which took effect on the same day and the Joint
Circular) are relatively new, and because of the limited volume of published decisions and their
nonbinding nature, the interpretation and enforcement of these laws and regulations involve
uncertainties. For example, on 1 January 2006, substantial amendments to the PRC Company Law (9
#ENREFIE/AFTE) and the PRC Securities Law (FHHE N REEFIEFE 777X ) came into effect. Since
then, the PRC Company Law was further amended on 28 December 2013 (and came into effect on 1
March 2014) and on 26 October 2018 (and came into effect on the same day) and the PRC Securities
Law was further amended on 29 June 2013, 31 August 2014 and 28 December 2019 (and came into
effect on 1 March 2020). As a result, the State Council and the CSRC may revise the special regulations
and mandatory provisions and adopt new rules and regulations to implement and to reflect the
amendments to the PRC Company Law and the PRC Securities Law. There is no assurance that any
revision of the current rules and regulations or the adoption of new rules and regulations by the State
Council and the CSRC will not have an adverse effect on the rights of the Noteholders.

In addition, the PRC legal system is based, in part, on government policies and internal rules (some of
which are not published on a timely basis or at all) that may have a retroactive effect. As a result, the
Group may not be aware of the Group’s violation of these policies and rules until some time after the
violation. In addition, any litigation in China may be protracted and result in substantial costs and
diversion of resources and management’s attention. Furthermore, given the involvement of different
enforcement bodies of the relevant rules and regulations and the non-binding nature of prior court
decisions and administrative rulings, the interpretation and enforcement of PRC laws and regulations
involve significant uncertainties under the current legal environment. All these uncertainties may lead to
legal risks that can have an adverse effect on the Company and/or the Notes.

It may be difficult to enforce any judgments obtained from non-PRC courts against the Group or its
directors and senior management who reside in the PRC.

All of the Group’s assets are located within the PRC. In addition, all of the Group’s directors and senior
management reside within China, and assets of the directors and senior management are also mainly
located within China. As a result, it may not be possible to effect service of process outside China upon
any of the Group’s directors and senior management, including for matters arising under applicable
securities law. A judgment of a court of another jurisdiction may be reciprocally recognised or enforced
if the jurisdiction has a treaty with China or if judgments of the PRC courts have been recognised before
in that jurisdiction, subject to the satisfaction of other requirements. However, China does not have
treaties providing for the reciprocal recognition and enforcement of judgments of courts with many
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countries, including Japan, the United States and the United Kingdom. Therefore, it may be difficult for
investors to enforce any judgments obtained from non-PRC courts against the Group, the Issuer, any of
their respective directors or senior management in the PRC.

The PRC Government’s control over foreign currency conversion may limit the Group’s foreign
exchange transactions.

The Group’s revenue is denominated in RMB, which is also the reporting currency of the Group.
Currently, RMB still cannot be completely freely converted into any foreign currency, and conversion
and remittance of foreign currencies are subject to PRC foreign exchange regulations. It cannot be
guaranteed that under a certain exchange rate, the Group will have sufficient foreign exchange to meet
its foreign exchange requirements. Under the current PRC foreign exchange control system, foreign
exchange transactions under the current account conducted by the Group do not require advance
approval from SAFE, but the Group is required to present documentary evidence of such transactions
and conduct such transactions at designated foreign exchange banks within the PRC that have the
requisite licences to carry out foreign exchange business. 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 MOFCOM.

In addition, any insufficiency of foreign exchange may restrict the Group’s ability to obtain sufficient
foreign exchange to satisfy any other foreign exchange requirements. If the Group fails to obtain
approval from SAFE to convert RMB into any foreign exchange for any of the above purposes, its
capital expenditure plans, and even the business, operating results and financial condition of the Group,
may be materially adversely affected.

The Group’s labour costs may increase for reasons such as the implementation of the PRC Labour
Contract Law or inflation in the PRC.

The PRC Labour Contract Law (FFEE A\ RAFIE 25 &) & A% ) became effective on 1 January 2008 in
the PRC 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 (F 75 & SRR H), 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’ work time. 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 and the Regulations on Paid Annual Leave for
Employees, 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 its workforce, the PRC Labour Contract Law could
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adversely affect its ability to effect these changes in a cost-effective manner or in the manner that the
Group desires, which could result in an adverse impact on the Group’s businesses, financial condition
and results of operations.

Further, if there is a shortage of labour or for any reason the labour cost in the PRC rises significantly,
the costs of production of the Group’s products is likely to increase. This may in turn affect the selling
prices of the products and services, which may then affect the demand of such products and services and
thereby adversely affect the Group’s sales and financial condition. Increase in costs of raw materials and
other components required for the Group’s business operation may cause similar adverse effects,
particularly if the Group is unable to identify and employ other appropriate means to reduce the costs. In
such circumstances, the profit margin may decrease and the financial results may be adversely affected.

In addition, inflation in the PRC has increased in recent years. Inflation in the PRC increases the costs
of labour and the costs of raw materials the Group must purchase for production. Rising labour costs
may increase the Group’s operating costs and partially erode the cost advantage of the Group’s PRC-
based operations and therefore negatively impact the Group’s profitability.

China has experienced a slowdown in its economic development and the future performance of
China’s economy is uncertain.

The economy of the PRC experienced rapid growth in the past 30 years. There has been a slowdown in
the growth of the PRC’s GDP since the second half of 2013 and this has raised market concerns that the
historic rapid growth of the economy of the PRC may not be sustainable. In 2019, the PRC Government
reported a GDP of RMB99.09 trillion, representing year-on-year growth of 6.1 per cent.; in 2020, the
PRC Government reported a GDP of RMB101.60 trillion, representing year-on-year growth of 2.3 per
cent.; and in 2021, the PRC Government reported a GDP of RMB114.37 trillion, representing year-on-
year growth of 8.1 per cent. according to the statistics released by National Bureau of Statistics of
China. China’s economy has experienced a significant slowdown since the outbreak of COVID-19 in
2020. Any further slowdown of the PRC economy, including a slowdown caused by the effects of the
ongoing COVID-19 pandemic, may create a credit-tightening environment, increase the Group’s
financing costs, negatively affect the government’s fiscal income and investment in fixed assets or
reduce governmental subsidies to the Group. On 24 May 2017, Moody’s Investors Service downgraded
China’s credit rating to Al from Aa3 and changed its outlook to “stable” from “negative”. On 21
September 2017, Standard & Poor’s Ratings Services cut China’s credit rating by one notch from AA- to
A+. In addition to the economic and monetary policies of the PRC Government, the future performance
of China’s economy is also exposed to material changes in global economic and political environments
as well as the performance of certain major developed economies in the world, such as the United States
and the European Union. For example, the continued tension between the United States and China
including over trade policies could undermine the stability of the global economy. The United States and
China have been involved in disputes over trade barriers in recent years that have created trade tensions
between the two countries. Both countries have implemented tariffs on certain imported products from
the other, casting uncertainty over tariffs and barrier to entry for products on both sides. There are
uncertainties as to when and whether the trade disputes will be resolved and trade barriers lifted. In
addition, with Brexit taking full effect, there remains uncertainty about the future relationship between
the United Kingdom and the EU. All these would add to the uncertainties relating to the overall
prospects for the global and the PRC economies this year and beyond, which may have a material
adverse impact to our business, prospects, financial conditions and results of operations.

In addition, conflicts between Russia and Ukraine has been escalated into military actions taken by
Russia in Ukraine starting from 16 February 2022. There has been multiple rounds of negotiations
between Russia and Ukraine. However, it is unclear how such conflicts, military actions and
negotiations will develop in the future. Any further escalation of the conflicts between Russia and
Ukraine, or any conflicts between other nations and/or districts, may lead to additional tension and
unexpected adverse consequences in global political and economic conditions which in turn could
adversely impact the Group’s business, financial condition and results of operations.
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PRC regulations on the administration of fiscal debts of local governments may have a material
impact on the Group’s business model and sources of financing.

The Group’s results of operations and financial condition may be affected by changes in the regulations
of the PRC government concerning local government’s fiscal debts and the financing platforms of local
governments from time to time.

For example, in accordance with the Guidance on Further Strengthening Adjustment of Credit Structure
to Promote Fast and Smooth Development of National Economy (B2 % — 0 58 (5 B 45 R 22 (2 7
AT A 38 R 45 E B /) issued jointly by the PBOC and the China Banking Regulatory
Commission (which was merged with the China Insurance Regulatory Commission to form the China
Banking and Insurance Regulatory Commission in April 2018) (the “CBRC”) on 18 March 2009, local
governments are encouraged to establish financing platforms to issue financing instruments such as
enterprise notes and medium-term notes. In order to strengthen the management of financing platforms
and effectively prevent fiscal financial risks, the Circular of the State Council on Relevant Issues
Concerning Strengthening the Management of Financing Platform Companies of Local Governments ([#
FANER I A B RN E - & A TS A BB ERNZE ) (“Circular 19”) and the Circular of the General
Office of the NDRC on Relevant Issues Concerning Furthering Regulating the Issuance of Bonds of
Local Government Investment and Financing Platform Enterprise (B — 5 HR&EIH 77 BUF XA E FE &
NEIEBTEF T A A B EZESD) (“Circular 2881”) were separately promulgated on 10 June 2010
and 20 November 2010, respectively. In accordance with Circular 19, all levels of local governments
shall clear up the debts of their respective financing platform. In accordance with Circular 2881,
indebtedness of local governments will impact the financing platform’s issuance of enterprise notes.

On 21 September 2014, the State Council released Several Opinions of the State Council on
Strengthening the Administration of Local Government Debts ([E7% 5% B A 058 75 BUN 4 E S E
= R (“Circular 43”). In accordance with Circular 43, financing platform companies shall no longer
function as a financing vehicle of the local government or incur new government debts. New public
interest projects of a local government that are not for profit earning, such as infrastructure construction
and primary land development, should not be financed by the investment vehicles of the local
government in the form of corporate bond issuances. Instead, local governments should finance the
development of such public interest projects by issuance of government bonds. Public interest projects
that are profit earning, such as the construction of a non-toll free highway, may be developed either by
private investors independently or by a special purpose company jointly set up by the local government
and private investors. Such private investors and special purpose companies shall invest in accordance
with market-oriented principles and development of the projects may be financed by bank loans,
corporate bonds, project revenue bonds and asset-backed securitisation. Furthermore, private investors
and the special purpose companies shall bear the obligation to repay their debts and the local
government shall not be liable for any of the private investors’ or the special purpose companies’ debts.
Circular 43 also sets forth the general principles of dealing with existing debts of financing platforms.

Based on the auditing results of such debts run by the local governments, the existing debts that should
be repaid by the local governments shall be identified, reported to the State Council for approval, and
then included in the budget plan of local governments. There are a few stray cases where certain debts
of the local financing platforms were classified as non-government debts since the release of Circular
43. However, whether the factual basis for such individual cases is comparable or relevant to other local
governments’ financing platforms or not is unclear, and different local governments’ interpretation and
application of Circular 43 may vary from one another. It is unclear what impact Circular 43 has on the
existing government debts of the local financing platforms in the PRC.

In addition, on 23 October 2014, the MOF promulgated the Methods to Clear up and Clarify the
Existing Fiscal Debt of Local Governments and Integrate it into Budgetary Management (377 BUN {7 &
BN A TEE S G H A 375 ) (“Circular 351”) based on Circular 43. Circular 351 further requires
local governments to clear up the existing debts of the financing platforms of the local governments and
classify such existing fiscal debts of the local governments into government debts and non-government
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debts. On 9 November 2016, the MOF promulgated the Circular on Local Government General Debt
Budget Management (375 BURF —RAB 5 TH B & B35 ) (“Circular 154”) and the Circular on Local
Government Special Debt Budget Management (Ml 77 B S5 TE (& 7% TH B & B2 (“Circular  1557)
which aim to realise the monitoring of the entire process of borrowing, using and repaying local
governments debts, enhance the transparency of local government debts, and strengthen the supervision
of local government debt management by central government. Circular 154 and Circular 155 clarify the
upper limit of local government debt, budget preparation and approval process, and provide that debts
that are not in the form of government bonds shall be included in budget management.

On 11 May 2015, the Opinion on the Proper Solution of the Follow-up Financing Issues for Projects
under Construction of Financing Platform of Local Governments issued jointly by the MOF, the PBOC
and the CBRC (B % & MRS BURBLE - & A e SR A& = R AV KD (“Circular
40”) was promulgated by the General Office of the State Council. In accordance with Circular 40, local
governments at all levels and banking financial Institutions shall properly deal with follow-up financing
issues for projects under construction of financing platform companies. Projects under construction refer
to projects that have started construction upon the completion of examination, approval or filing
procedures in accordance with relevant regulations manuscript by competent investment authorities
before the date when Circular 43 was promulgated.

In 2015, the MOF rolled out a nationwide debt swap programme (the “Debt Swap Programme’) under
which local governments were permitted to exchange bank loans of their financing platforms incurred
for funding the developing of government projects and other public interest projects with long-term and
low-interest government bonds to be issued by local governments within the quota allocated by the
MOF. As at 31 December 2021, the Company had no outstanding indebtedness pending swap with
government bonds issued by the Kunming Municipal Government under the Debt Swap Programme.

Subsequent to the release of Circular 43 and the implementation of the Debt Swap Programme, the
Kunming Municipal Government assumes no obligations to repay any of the Group’s outstanding
borrowings as guarantor or other capacity, and is no longer permitted to use fiscal funds to repay or
refinance the Group’s outstanding indebtedness, regardless of whether or not the indebtedness was
incurred to finance the development of government or public interest projects, including the Group’s
outstanding bonds and the Notes. The Group will need to rely upon the cash flow generated from its
operations and external borrowings to satisfy its cash needs for servicing its outstanding indebtedness,
including the Notes, and for financing its operating activities.

In addition, MOF, together with NDRC, PBOC, CSRC, CBRC and the Ministry of Justice of the PRC,
released the Notice concerning Further Regulation of Local Government Borrowing and Financing
Conduct (FABUER ~ 2RO Z ~ RIIAER RN 2 — 0 1R 8 75 BUR B E Rl & 1T 25 028 R0 (R 7H[2017)
505%)(“Circular 50”) to emphasise the principles and policies set out in Circular 43 in April 2017.
According to Circular 50, to further optimise the information disclosure mechanism, when carrying out
debt financing in the PRC or overseas, the local government financing vehicles should voluntarily make
a written declaration to the creditor on their non-performing governmental financing function and clarify
that their new debts occurred since 1 January 2015 are not categorised as local governmental debts. In
addition, Circular 50 provides that the MOF shall work with the NDRC, the PBOC, the CBRC and
CSRC to construct big data monitoring platforms to implement departmental information sharing and
data verification of the expenditure of the governments and financing activities of the local government
financing vehicles, as well as to jointly penalise illegal financing activities.

Also, the PRC government issued the MOF Circular, effective on 28 March 2018, which aims to
increase the responsibility of the PRC state-owned financial institutions to investigate into the financial
independence and liquidity level of the local government financing vehicles that they assist in
fundraising. According to the MOF Circular, (i) state-owned financial enterprises are prohibited from
increasing loans of local government financing platform companies in violation of regulations including
the new Budget Law of the PRC (the “New Budget Law”), Circular 43 and other requirements, except
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for purchase of local government debts; (ii) while providing financing for state-owned enterprises,
financing platforms of local government or PPP projects of local construction, state-owned financial
enterprises shall, under the “penetration principle”, ensure that the source of financing entities’ capital
funds is lawful and compliant, and the financing projects satisfy the requirements for the proportion of
capital funds; (iii) state-owned financial enterprises are obligated to evaluate the financial capabilities of
fundraisers and sources of repayments when they provide agency services to local state-owned
enterprises, such as financing platform of local governments for domestic and overseas bonds issuance.
Where the source of repayments made by the fundraisers involve fiscal funds, state-owned financial
enterprises shall carry out due-diligence investigations, and carefully verify the compliance of the
arrangement to offer fiscal funds; (iv) documents such as bond prospectuses shall not disclose
information that can implicitly or explicitly indicate any credit support from the government, such as
local financial revenues and expenditures and government debt information, or conduct misleading
publicity that implies an association with the government’s credibility.

On 11 May 2018, the Joint Circular was released which reiterates the PRC government’s position to
isolate the debt of local government financing vehicles from the relevant local government and to
control the increase of the local governments’ debt. The Joint Circular requires companies that plan to
borrow medium and long-term foreign debt to establish a sound and standardised corporate governance
structure, management decision-making mechanism and financial management system. It further requires
that the assets owned by such companies should be of good quality and clear ownership and it is
forbidden to include public interest assets in corporate assets. In particular, according to the Joint
Circular, any enterprise that intends to borrow medium and long-term foreign debts is prohibited to
include 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, not-charged pipe network facilities and other public assets and the use right of
reserve land in enterprise assets. The Joint Circular also reaffirms that any bond prospectuses shall not
disclose information that can implicitly or explicitly indicate any credit support from the government,
such as local financial revenues and expenditures and government debt information, or conduct
misleading publicity that implies an association with the government’s credibility.

On 13 September 2018, the Guiding Opinions on Strengthening Asset-Liability Constraints on State-
owned Enterprises (BRMREA PEEEBBLRNIEEER)(“Guiding Opinions™) was
promulgated by the General Office of the CPC Central Committee and the General Office of the State
Council and become effective on the same date. Pursuant to the Guiding Opinions, the average debt
ratio of state-owned enterprises shall decrease by approximately 2 percentage points starting from the
end of 2017 and by the end of 2020, and thereupon the debt ratio of state-owned enterprises shall be
maintained basically at the average level of enterprises of the same size in the same industry. The
Guiding Opinions also set forth the basic principles and indicating standards of constraining the debt
ratio of state-owned enterprises.

The Circular 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 (52 3% Jg 2R 22 i/ BB R 17 S 4t 77 |0 A 1 3 A7 M AR 555 4 28 8 R A TR SR 28 0 (3 2
AP E 2019166657 ) (“Circular 666”) was promulgated in June 2019 and took effect immediately.
Circular 666 reaffirmed that 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.

The PRC government may also continue to release new policies or amend existing regulations to control
the increase in local government debts in the PRC. The implementation and interpretation of the
legislations, regulations and rules by the PRC central government and different local governments may
vary from one to the other. It is uncertain how they will be implemented and how it will affect the
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Group’s business and financial performance in the future. There is also no assurance that the Group’s
financing model and business model will not be materially affected by future changes in the regulatory
regime concerning local government fiscal debts and the financing platforms of local governments.

On 9 July 2021, the Guidance for Banking and Insurance Institutions to Further Improve the Prevention
and Resolution of Hidden Debt Risks of Local Governments (#R1T (R Bt 7 — 20 U th 77 BUR BE &
Rk LR TA/EIEEER) (“Circular 15”) was promulgated by the CBRC and became
effective on the same date. Circular 15 clarifies that banks and insurance institutions must strictly
implement the policy requirements related to local government financing, and strictly prohibit the
addition or false resolution of hidden debts of local governments.

In particular, neither the PRC government nor the Kunming Municipal Government has any obligation
to repay any amount under the Notes and will not provide guarantee of any kind for the Notes. The
Kunming Municipal Government only assumes the liabilities to the extent of its capital contributions,
and the debts under the Notes are solely to be repaid by the Company as an independent legal person. If
the Company does not fulfil its obligations under the Notes and the Trust Deed, the Noteholders will
only have recourse against the Company, and not the Kunming Municipal Government.

The payment of dividends by the Company’s operating subsidiaries is subject to restrictions under the
PRC law.

The PRC laws require that dividends be paid only out of net profit, calculated according to the PRC
accounting principles, which differ from the generally accepted accounting principles in some other
jurisdictions. In addition, PRC law requires enterprises to set aside part of their net profit as statutory
reserves before distributing the net profit for the current financial year. These statutory reserves are not
available for distribution as cash dividends. Since the availability of funds to fund the Group’s
operations and to service its indebtedness depends upon dividends received from these subsidiaries, any
legal restrictions on the availability and usage of dividend payments from the Company’s subsidiaries
may impact the Group’s ability to fund its operations and to service its indebtedness. Furthermore, some
of the Group’s existing and future debt instruments may contain restrictions on their subsidiaries’ ability
to distribute dividends. As a result, the ability of the Company to satisfy its obligations under the Notes
may be adversely affected. See “— Restrictive covenants contained in its 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.” above.

There can be no assurance of the accuracy or comparability of facts and statistics contained in this
Offering Circular with respect to the PRC, Kunming, their economy or the relevant industry.

Facts and other statistics in this Offering Circular relating to the PRC, Kunming, their economy or the
relevant industry or districts in which the Group operates have been directly or indirectly derived from
official government publications and certain other public sources and although the Group believes such
facts and statistics are accurate and reliable, it cannot guarantee the quality or the reliability of such
source materials. They have not been prepared or independently verified by the Company, any member
of the Group, the Arrangers, the Trustee, the Agents or any of its or their respective affiliates,
employees, directors, agents, advisors or representatives, and, therefore, the Company, any member of
the Group, the Arrangers, the Trustee, the Agents or any of its or their respective affiliates, employees,
directors, agents, advisors or representatives makes no representation as to the completeness, accuracy or
fairness of such facts or other statistics, which may not be consistent with other information compiled
within or outside the PRC. Due to possibly flawed or ineffective collection methods or discrepancies
between published information and market practice and other problems, the statistics herein may be
incomplete, inaccurate or unfair or may not be comparable to statistics produced for other economies or
the same or similar industries in other countries and should not be unduly relied upon. Furthermore,
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there is no assurance that they are stated or compiled on the same basis or with the same degree of
accuracy as may be the case elsewhere. In all cases, investors should give consideration as to how much
weight or importance they should attach to or place on such facts or other statistics.

Third parties, including holders of the Notes, may be hindered or prevented from enforcing their
rights with respect to the assets of the Company because of the doctrine of state secret privilege.

The Company is controlled by the PRC government, directly and indirectly, through the Kunming
SASAC. All of the assets relating to the operation of the Company’s business are either owned or
controlled by the Company itself or by companies wholly or majority owned by the Company. Where a
third party brings a legal action against the Company, its subsidiaries or their assets based on a contract
dispute with them, the legal proceeding, particularly the enforcement of judgments or any arbitral
awards with respect to the assets of the Company and its subsidiaries in China, may be subject to the
law and legal systems and the jurisdiction of PRC courts or tribunal. While the Company can be sued in
its own capacity in a civil proceeding in a court or tribunal, the assets of the Company could be immune
from enforcement proceedings on the grounds of state secret privilege. If such immunity or privilege is
invoked to dismiss judgments from the court or tribunal, it may be difficult for the third party plaintiffs
(such as holders of the Notes) to enforce their contractual rights against the Company, its subsidiaries or
their assets in China.

RISKS RELATING TO THE NOTES ISSUED UNDER THE PROGRAMME

As a holding company, the Issuer relies mainly on dividends and repayments on intercompany loans
from its subsidiaries for funding.

As a holding company, the Issuer operates its business mainly through its subsidiaries. The Issuer also
funds its subsidiaries through intercompany loans. The availability of funds to service its debts and its
ability to meet the obligations under the Notes depend upon dividends and repayments on intercompany
loans received from its subsidiaries. If the Group’s subsidiaries incur debt, such debts may impair the
Group’s subsidiaries from distributing dividends or making other distributions to the Issuer ultimately.
As a result, the Issuer’s ability to service its debt and its ability to meet the obligations under the Notes
will be restricted.

PRC laws require that dividends can only be paid out of the net income calculated according to PRC
GAAP and financial regulations in the PRC. In addition, PRC laws require companies incorporated in
the PRC to set aside part of their net income as statutory reserves. These statutory reserves are not
available for distribution as cash dividends. Such restrictions may have adverse effects on the Issuer’s
ability to service its debts and its ability to meet the obligations under the Notes as the Issuer relies
heavily on dividends and repayments from its PRC incorporated subsidiaries.

If the Issuer fails to complete the SAFE registration in connection with the Notes within the time
period prescribed by SAFE, there may be logistical hurdles for cross-border payment under the Notes.

In respect of a Tranche of Notes, the Issuer is required to complete the Foreign Debt Registration on or
before the Registration Deadline (being the day falling 90 Registration Deadline Business Days after the
date of the relevant Issue Date) in accordance with the SAFE Measures, which will be made by the
Issuer within the prescribed time period in accordance with the SAFE Measures. There may be hurdles
at the time of remittance of funds as domestic banks may require evidence of SAFE registration in
connection with the relevant Tranche of the Notes in order to effect such remittance.

The Notes are unsecured obligations.

The Notes are unsecured obligations of the Issuer. The repayment of the Notes may be adversely
affected if:

. the Issuer enters into bankruptcy, liquidation, reorganisation or other winding-up proceedings;
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. there is a default in payment under the Issuer’s future secured indebtedness or other unsecured

indebtedness;
. there is an acceleration of any of the Issuer’s indebtedness; or
. the foreign exchange authority adopts more stringent controls over cross-border foreign exchange.

If any of these events were to occur, the Issuer’s assets may not be sufficient to pay amounts due on the
Notes.

The Notes will be structurally subordinated to the existing and future indebtedness and other
liabilities of the Issuer’s existing and future subsidiaries, other than the Issuer, and effectively
subordinated to the Issuer’s secured debt to the extent of the value of the collateral securing such
indebtedness.

The Notes will be structurally subordinated to any debt and other liabilities and commitments, including
trade payables and lease obligations, of the Issuer’s existing and future subsidiaries, whether or not
secured. The Notes will not be guaranteed by any of the Issuer’s subsidiaries, and the Issuer may not
have direct access to the assets of such subsidiaries unless these assets are transferred by dividend or
otherwise to the Issuer. The ability of such subsidiaries to pay dividends or otherwise transfer assets to
the Issuer is subject to various restrictions under applicable laws.

Each of the Issuer’s subsidiaries are separate legal entities that have no obligation to pay any amounts
due under the Notes or make any funds available therefor, whether by dividends, loans or other
payments. The Issuer’s right to receive assets of any of the Issuer’s subsidiaries, upon that subsidiary’s
liquidation or reorganization will be effectively subordinated to the claim of that subsidiary’s creditors
(except to the extent that the Issuer is a creditor of that subsidiary). Consequently, the Notes will be
effectively subordinated to all liabilities, including trade payables and lease obligations, of any of the
Issuer’s subsidiaries, other than the Issuer, and any subsidiaries that the Issuer may in the future acquire
or establish.

The Notes is the Issuer’s unsecured obligation, and will (i) rank equally in right of payment with all the
Issuer’s other present and future unsubordinated and unsecured indebtedness; and (ii) be effectively
subordinated to all of the Issuer’s present and future indebtedness to the extent of the value of the
collateral securing such obligations. Accordingly, claims of secured lenders, whether senior or junior,
with respect to assets securing their loans will be prior with respect to those assets. In the event of the
Issuer’s bankruptcy, insolvency, liquidation, reorganisation, dissolution or other winding up, or upon any
acceleration of the Notes, these assets will be available to pay obligations on the Notes only after all
other debt secured by these assets has been repaid in full. Any remaining assets will be available to the
Noteholders rateably with all of the Issuer’s other unsecured and unsubordinated creditors, including
trade creditors. If there are not sufficient assets remaining to pay all these creditors, then all or a portion
of the Notes then outstanding would remain unpaid.

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

In accordance with the Administrative Measures for Foreign Debt Registration (4M& 550 & FEHHIE ) (the
“Foreign Debt Registration Measures”) issued by SAFE on 28 April 2013, which came into effect on
13 May 2013, 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 Operation Guidelines for Administration of Foreign Debt Registration (¥M&E & 50 & 1
#1/E455]) promulgated together with the Foreign Debt Registration Measures, an issuer of foreign debts
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is required to register its foreign debt issue within 15 working days after the execution of the financing
documents and to complete such registration in accordance with the Foreign Debt Registration
Measures.

The Issuer will be required to file or cause to be filed with SAFE the Notes within the prescribed time
period after the Issue Date in accordance with any implementation rules, reports, certificates or
guidelines as issued by the SAFE from time to time (the “SAFE Registrations”). The Issuer is required
to use its best endeavours to complete the SAFE Registrations and obtain a registration record from
SAFE or its local counterpart on or before the Registration Deadline (being 90 Registration Business
Days after the Issue Date). If the Issuer, in the unlikely event, fails to complete such registration within
the abovementioned timeframe after having exercised its best endeavours, the Issuer may have difficulty
in remitting funds offshore to service payments in respect of the Notes and investors may encounter
difficulties in enforcing judgments obtained in the Hong Kong courts with respect to the Notes and the
Trust Deed in the PRC.

The PRC government has no legal obligations under the Notes.

The PRC government (including the Kunming Municipal Government (as defined herein)) is not an
obligor and shall under no circumstances have any obligation (including any payment obligation) arising
out of or in connection with the Notes or the Trust Deed and will not provide guarantee of any kind for
the Notes. Accordingly, any ownership or control by the PRC Government (including the Kunming
Municipal Government) does not necessarily correlate to or provide any assurance, as to the Group’s
financial condition. Government information included in this Offering Circular is solely for the purposes
of showing the level of economic development in Kunming where the Group’s business operations and
investments are substantially located, with some of the Group’s business operations and investments in
other locations within Yunnan Province. Such data should not be construed as representing that the
Noteholders have any recourse to the PRC government (including the Kunming Municipal Government,
any other local or municipal government, any other PRC governmental entity or any other state-owned
entities) for payment under the Notes. Accordingly, Noteholders shall have no recourse to the PRC
government in respect of any obligation arising out of or in connection with the Notes in lieu of the
Issuer. The Notes are to be repaid by the Issuer and the obligations of the Issuer under the Notes or the
Trust Deed shall solely be fulfilled by the Issuer as an independent legal person. This position has been
reinforced by the MOF Circular promulgated on 28 March 2018 and took effect on the same day, and
the Joint Circular promulgated on 11 May 2018 and took effect on the same day and the Circular 666.
As the MOF Circular, the Joint Circular and Circular 666 are relatively new, and because of the limited
volume of published decisions related to these circulars, the interpretation and enforcement of these laws
and regulations involve uncertainties.

Therefore, investors should base their investment decision only on the financial condition of the Issuer
and the Group and any perceived credit risk associated with an investment in the Notes based only on
the Group’s own financial information reflected in its financial statements. Investments in the Notes are
relying solely on the credit risk of the Issuer. The PRC government as the ultimate shareholder of the
Issuer only has limited liability in the form of its equity contribution in the Issuer. As such, the PRC
government does not have any payment obligations under the Notes. Each Tranche of the Notes are to
be repaid by the Issuer as an obligor under the relevant transaction documents and as an independent
legal person.

Any public interest assets of the Group should not be taken into account when assessing the Group’s
business, financial condition and results of operations.

According to the Joint Circular, any public interest assets such as public schools, public hospitals,
cultural facilities, parks, public squares, office buildings of government departments and institutions,
municipal roads, non-toll bridges, non-operating water conservancy facilities, no-charge pipe network
facilities and other public interest assets and the usage rights of reserve land (the “Public Interest
Assets”) cannot be counted towards the Group’s assets for the purposes of issuing medium and long-
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term foreign debt. As at 31 December 2021, the net value of the Group’s Public Interest Assets
amounted to approximately RMB3.8 billion, representing approximately 2.2 per cent. of the Group’s
total assets. Potential investors should note that such amount of the Group’s Public Interest Assets has
not been audited by any auditor and as such potential investors must exercise caution when using or
placing any reliance on such amount.

Prospective investors should not take into account the Group’s Public Interest Assets when assessing the
Group’s business, financial condition, results of operations and prospects as enforcement towards the
Group’s Public Interest Assets may involve uncertainties in the case of fulfilment of the Issuer due to
the nature of such assets. The Group’s Public Interest Assets have not been excluded from the Issuer’s
consolidated financial statements included in this Offering Circular, potential investors must therefore
exercise caution when using such consolidated financial statements to evaluate the Group’s business,
financial condition, results of operations and prospects. In addition, as at the date of this Offering
Circular, the Issuer does not have any plan to dispose the Group’s Public Interest Assets. For the
purposes of preparing the financial statements of the Group, the Issuer will continue to include all of its
assets (including the Group’s Public Interest Assets) in the financial statements in accordance with the
PRC GAAP. The Noteholders must exercise caution when evaluating the Group’s business, financial
condition, results of operations and prospects when reviewing the financial statements prepared by the
Group.

The Joint Circular further provides that the punishment for enterprises involved in unlawful financing
and guarantee shall be intensified, such enterprises shall be included in the blacklist of relevant fields
and the national credit information sharing platform for publicity, trans-departmental joint punishment
shall be implemented, notification shall be made in a timely manner, and relevant liable parties shall be
restricted from filing new applications or participating in the recordation and registration of foreign
debts.

As the Joint Circular is relatively new and given the limited volume of published decisions relating to
the Joint Circular, the interpretation and implementation of the Joint Circular involves uncertainties. In
addition, there can be no assurance that the PRC government will not impose any penalty on the Group
according to the Joint Circular or impose additional or stricter laws and regulations relating to foreign
debt financing, which may increase the Group’s financing costs and in turn could materially and
adversely affect the Group’s business, financial condition, results of operations and prospects.

If the Issuer or its subsidiaries is unable to comply with the restrictions and covenants in its debt
agreements (if any) or the Notes, there could be a default under the terms of these agreements or the
Notes, which could cause repayment of the Issuer’s debt to be accelerated.

If the Issuer is unable to comply with the restrictions and covenants in the Notes, 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 may
contain cross-acceleration or cross-default provisions. As a result, the default by the Issuer or such
subsidiary under a debt agreement may cause the acceleration of repayment of debt, including the Notes,
or result in a default under its other debt agreements, including the Notes. If any of these events occurs,
there can be no assurance that the Group’s assets and cash flows would be sufficient to repay in full all
of their indebtedness, or that it would be able to find alternative financing. Even if the Issuer could
obtain alternative financing, there can be no assurance that it would be on terms that are favourable or
acceptable to the Issuer or its subsidiaries.
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The Issuer may not be able to repurchase the relevant Notes upon the exercise of a redemption option
by Noteholders.

Upon the occurrence of certain events, including but not limited to a Change of Control and a No
Registration Event as described in the “Terms and Conditions of the Notes”, Noteholders may require
the Issuer to redeem their Notes. The source of funds for any such redemption would be the Issuer’s
available cash and third-party financing. The Issuer, however, may not have sufficient available funds at
the time of the occurrence of any such event to redeem the tendered outstanding Notes. The Issuer’s
failure to redeem the tendered Notes would constitute an Event of Default (as defined in the “Terms and
Conditions of the Notes”). This Event of Default may, in turn, constitute an event of default under other
indebtedness, which could cause the related debt to be accelerated after any applicable notice or grace
periods.

The liquidity and price of the Notes may be volatile.

The price and trading volume of the Notes may be highly volatile. Factors such as variations in the
revenues, earnings and cash flows of the Group and proposals of new investments, strategic alliances
and/or acquisitions, interest rates and fluctuations in prices for comparable companies could cause the
price of the Notes to change. Any such developments may result in large and sudden changes in the
volume and price at which the Notes will trade. There can be no assurance that these developments will
not occur in the future.

Developments in other markets may adversely affect the market price of the Notes.

The market price of the Notes may be adversely affected by declines in the international financial
markets and world economic conditions. The market for the Notes 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
Notes could be adversely affected.

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

The Notes are denominated and payable in U.S. dollars. An investor who measures investment returns
by reference to a currency other than U.S. dollars would be subject to foreign exchange risks by virtue
of an investment in the Notes, due to, among other things, economic, political and other factors over
which the Issuer does not have any control. Depreciation of the U.S. dollars against such currency could
cause a decrease in the effective yield of the Notes below their stated coupon rates and could result in a
loss when the return on the Notes 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
Notes.

A trading market for the Notes may not develop.

A Tranche of Notes is a new issue of securities for which there is currently no trading market. There can
be no assurance as to the liquidity of the Notes or that an active trading market will develop. If such a
market were to develop, the Notes could trade at prices that may be higher or lower than the initial issue
price depending on many factors, including prevailing interest rates, the Group’s operations and the
market for similar securities. The relevant Dealers in relation to any Tranche of Notes are not obligated
to make a market in the Notes and any such market making, if commenced, may be discontinued at any
time at the sole discretion of the relevant Dealers in relation to any Tranche of Notes.
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The ratings of the Notes may be downgraded or withdrawn.

Tranches of Notes to be issued under the Programme may be rated or unrated. The ratings represent the
opinions of the rating agencies and their assessment of the ability of the Issuer to perform its obligations
under the relevant Notes and credit risks in determining the likelihood that payments will be made when
due under the relevant Notes. A rating is not a recommendation to buy, sell or hold the relevant Notes
and may be subject to suspension, reduction or withdrawn at any time. A reduction or withdrawal of the
ratings may adversely affect the market price of the relevant Notes and the Issuer’s ability to access the
debt capital markets.

The insolvency laws of the PRC and other local insolvency laws may differ from those of another
Jurisdiction with which the holders of the Notes are familiar.

As the Issuer is incorporated under the laws of the PRC, any insolvency proceeding relating to the
Issuer would likely involve PRC insolvency laws, the procedural and substantive provisions of which
may differ from comparable provisions of the local insolvency laws of jurisdictions with which the
holders of the Notes are familiar.

The Trustee may request holders of the Notes to provide an indemnity and/or security and/or
prefunding to its satisfaction.

In certain circumstances, including without limitation giving notice to the Issuer pursuant to Condition
16 of the “Terms and Conditions of the Notes” and taking enforcement steps and/or actions and/or
instituting proceedings pursuant to Condition 12 of the “Terms and Conditions of the Notes”, the
Trustee may, at its sole and absolute discretion, request holders of the Notes to provide an indemnity
and/or security and/or prefunding to its satisfaction before it takes any steps and/or actions and/or
institutes any proceedings on behalf of holders of the Notes. The Trustee shall not be obliged to take
any such steps and/or actions and/or institutes any proceedings if not indemnified and/or secured and/or
prefunded to its satisfaction. Negotiating and agreeing to an indemnity and/or security and/or prefunding
can be a lengthy process and may impact on when such actions can be taken. The Trustee may not be
able to take steps and/or actions and/or institutes any proceedings, notwithstanding the provision of an
indemnity and/or security and/or prefunding to it, in breach of the terms of the Trust Deed (as defined in
the “Terms and Conditions of the Notes”) or the Terms and Conditions of the Notes and in
circumstances where there is uncertainty or dispute as to the applicable laws or regulations and, to the
extent permitted by the agreements and the applicable law, it will be for the holders of the Notes to take
such steps and/or actions and/or institutes any proceedings directly.

Decisions that may be made on behalf of all holders of the Notes may be adverse to the interests of
individual holders of the Notes.

The Terms and Conditions of the Notes contain provisions for calling meetings (including by way of
conference call or by use of a videoconference platform) of holders of the Notes to consider and vote
upon matters affecting their interests generally, or to pass resolutions in writing or through the use of
electronic consents. These provisions permit defined majorities to bind all holders of the Notes,
including holders who did not attend and vote at the relevant meeting or, as the case may be, did not
sign the written resolution or give their consent electronically holders who voted in a manner contrary to
the majority. There is a risk that the decision of the majority of holders of the Notes may be adverse to
the interests of the individuals.

The Terms and Conditions of the Notes also provide that the Trustee may agree (but shall not be obliged
to), without the consent of the Noteholders, Receiptholders or Couponholders, to any modification of, or
to the waiver or authorisation of any breach or proposed breach of, any of the provisions of the Notes,
the Agency Agreement or the Trust Deed, or determine, without any such consent as aforesaid, that any
Event of Default or potential Event of Default shall not be treated as such (provided that the Trustee
will not do so in contravention of an express direction given by an Extraordinary Resolution in respect
of the Notes or a request made pursuant to Condition 10 in respect of the Notes). There is a risk that the
decision made by the Trustee may be adverse to the interests of the individuals.
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The Notes may not be a suitable investment for all investors.

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

(i) have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes,
the merits and risks of investing in the relevant Notes and the information contained or
incorporated by reference in this Offering Circular, any applicable supplement to the Offering
Circular or any Pricing Supplement;

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

(ii1) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
relevant Notes, including where principal or interest is payable in one or more currencies, or where
the currency for principal or interest payments is different from the potential investor’s currency;

(iv) understand thoroughly the terms of the relevant Notes and be familiar with the behaviour of any
relevant indices and financial markets; and

(v) 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.

Some Notes may be complex financial instruments and such instruments may be purchased as a way to
reduce risk or enhance yield with an understood, measured, appropriate addition of risk to the
purchaser’s overall portfolios. A potential investor should not invest in Notes which are complex
financial instruments unless it has the expertise (either alone or with the help of a financial adviser) to
evaluate how the Notes will perform under changing conditions, the resulting effects on the value of
such Notes 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.

Exchange rate risks and exchange controls may result in investors receiving less interest or principal
than expected.

The Issuer will pay principal and interest on the Notes in the currency specified in the relevant Pricing
Supplement (the “Specified Currency’). This presents certain risks relating to currency conversions if
an investor’s financial activities are denominated principally in a currency or currency unit (the
“Investor’s Currency”) other than the Specified Currency. These include the risk that exchange rates
may significantly change (including changes due to devaluation of the Specified Currency or revaluation
of the Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s Currency
may impose or modify exchange controls. An appreciation in the value of the Investor’s Currency
relative to the Specified Currency would decrease (1) the Investor’s Currency equivalent yield on the
Notes, (2) the Investor’s Currency equivalent value of the principal payable on the Notes and (3) the
Investor’s Currency equivalent market value of the Notes. Government and monetary authorities may
impose (as some have done in the past) exchange controls that could adversely affect an applicable
exchange rate. As a result, investors may receive less interest or principal than expected, or no interest
or principal.

Changes in market interest rates may adversely affect the value of Fixed Rate Notes.

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may
adversely affect the value of Fixed Rate Notes.
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The Notes may be represented by Global Notes or Global Certificates and holders of a beneficial
interest in a Global Note or Global Certificate must rely on the procedures of the relevant Clearing
System(s).

Notes issued under the Programme may be represented by one or more Global Notes. Such Global Notes
and Global Certificates will be deposited with a common depositary for Euroclear and Clearstream or
lodged with the CMU (each of Euroclear, Clearstream and the CMU, a “Clearing System”). Except in
the circumstances described in the relevant Global Note or Global Certificate, investors will not be
entitled to receive definitive Notes. The relevant Clearing System(s) will maintain records of the
beneficial interests in the Global Notes or Global Certificates. While the Notes are represented by one or
more Global Notes or Global Certificates, investors will be able to trade their beneficial interests in
Global Notes or Global Certificates only through the Clearing Systems.

While the Notes are represented by one or more Global Notes or Global Certificates, the Issuer will
discharge its payment obligations under the Notes by making payments to the relevant Clearing System
for distribution to their account holders or, in the case of the CMU, to the persons for whose account(s)
interests in such Global Note or Global Certificates are credited as being held in the CMU in accordance
with the CMU Rules.

A holder of a beneficial interest in a Global Note or a Global Certificate must rely on the procedures of
the relevant Clearing System(s) to receive payments under the relevant Notes. The Issuer will have no
responsibility or liability for the records relating to, or payments made in respect of, beneficial interests
in the Global Notes or Global Certificates.

Holders of beneficial interests in the Global Notes or Global Certificates will not have a direct right to
vote in respect of the relevant Notes. Instead, such holders will be permitted to act only to the extent
that they are enabled by the relevant Clearing System(s) to appoint appropriate proxies. Similarly,
holders of beneficial interests in the Global Notes or Global Certificates will not have a direct right
under the respective Global Notes or Global Certificates to take enforcement actions against the Issuer
in the event of a default under the relevant Notes but will have to rely upon their rights under the Trust
Deed.

There may be less publicly available information about the Issuer and the Group than is available for
companies in certain other jurisdictions.

The Issuer is a private company and it is not required under the applicable laws and regulations to
publish its financial statements or make periodic public announcements. Therefore, there is limited
publicly available information about the Issuer and the Group. In making an investment decision,
investors must rely upon their own examination of the Issuer and the Group, the terms of the offering
and the financial information of the Issuer. The consolidated financial statements of the commercial
operations of the Group included in this Offering Circular have been prepared on the basis stated therein
presented in accordance with PRC GAAP. PRC GAAP is substantially in line with the International
Financial Reporting Standards (the “IFRS”), except for certain modifications which reflect the PRC’s
unique circumstances and environment. See “Material Differences between PRC GAAP and IFRS” for
details. Each investor should consult its own professional advisers for an understanding of the
differences between PRC GAAP and IFRS and/or between PRC GAAP and other generally accepted
accounting principles, and how those differences might affect the financial information contained herein.

Noteholders should be aware that definitive Notes which have a denomination that is not an integral
multiple of the minimum Specified Denomination may be illiquid and difficult to trade.

In relation to any issue of Notes which have a denomination consisting of a minimum Specified
Denomination (as defined in the “Terms and Conditions of the Notes”) plus a higher integral multiple of
another smaller amount, it is possible that the Notes may be traded in amounts in excess of the
minimum Specified Denomination that are not integral multiples of such minimum Specified
Denomination. In such a case, a Noteholder who, as a result of trading such amounts, holds a principal
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amount of less than the minimum Specified Denomination will not receive a definitive Note in respect
of such holding (should definitive Notes be printed) and would need to purchase a principal amount of
Notes such that it holds an amount equal to one or more Specified Denominations. If definitive Notes
are issued, holders should be aware that definitive Notes which have a denomination that is not an
integral multiple of the minimum Specified Denomination may be illiquid and difficult to trade.

Substitutions may be made in respect of the Issuer.

The Trust Deed provides that the Trustee may without the consent of the Noteholders, Receiptholders
and the Couponholders agree with the Issuer to the substitution in place of the Issuer (or the previous
substitute), as principal debtor under the Trust Deed and the Notes provided that, among other
conditions set out in the Trust Deed, a supplemental trust deed is executed or some other form of
undertaking is given by the substituted company in form and manner satisfactory to the Trustee,
agreeing to be bound by the provisions of the Trust Deed and the Notes with any consequential
amendments which the Trustee may deem appropriate as fully as if the substituted company had been
named in the Trust Deed and the Notes as the principal debtor in place of the Issuer (or the previous
substitute).

A change in English law which governs the Notes may adversely affect Noteholders.

The Terms and Conditions of the Notes and the Trust Deed are governed by, and shall be construed in
accordance with, English Law. No assurance can be given as to the impact of any possible judicial
decision or change to English law or administrative practice after the date of this Offering Circular and
any such change could materially adversely impact the value of any Notes affected by it.

Additional procedures may be required to be taken to bring English law governed matters or disputes
to the Hong Kong courts.

The Terms and Conditions of the Notes and the Trust Deed are governed by, and shall be construed in
accordance with, English Law, while parties to these documents have submitted to the exclusive
jurisdiction of the Hong Kong courts. In order to hear English law governed matters or disputes, Hong
Kong courts may require certain additional procedures to be taken.

Compared to other similar debt securities issuances in the international capital markets where the
relevant holders of the debt securities are not deemed to have submitted to an exclusive jurisdiction, the
Noteholders will be deemed to have submitted to the exclusive jurisdiction of the Hong Kong courts,
and thus the Noteholders’ ability initiate a claim outside of Hong Kong will be limited.

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

The Terms and Conditions of the Notes and the Trust Deed are governed by English law, whereas
parties to these documents have submitted to the exclusive jurisdiction of the Hong Kong courts. In
order to hear English law governed matters or disputes, Hong Kong courts may require certain
additional procedures to be taken. Under the Arrangement of the Supreme People’s Court between the
Courts of the Mainland and of the Hong Kong Special Administrative Region on Reciprocal Recognition
and Enforcement of the Decisions of Civil and Commercial Cases under Consensual Jurisdiction (Fa Shi
[2008] No.9) (B & A R AR B A LA R BT B AR A B SR AT MU T B B A R e B R
ZERHF B2 HE(TERE[2008]95% ) ) (the “Arrangement”), 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.
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However, recognition and enforcement of a Hong Kong court judgment could be refused if the PRC
courts consider that the enforcement of such judgment is contrary to the social and public interest of the
PRC or meets other circumstances specified by the Arrangement. While it is expected that the PRC
courts will recognise and enforce a judgment given by Hong Kong courts in respect of a dispute
governed by English 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 Notes will be deemed to
have submitted to the exclusive jurisdiction of the Hong Kong courts, and thus the holder’s ability to
initiate a claim outside of Hong Kong will be limited.

RISKS RELATING TO THE STRUCTURE OF A PARTICULAR ISSUE OF NOTES UNDER
THE PROGRAMME

A wide range of Notes may be issued under the Programme. A number of these Notes may have features
which contain particular risks for potential investors. Set out below is a description of certain such
features:

Dual Currency Notes have features which are different from single currency issues.

The Issuer may issue Notes with principal or interest payable in one or more currencies which may be
different from the currency in which the Notes are denominated. Potential investors should be aware
that:

(i)  the market price of such Notes may be volatile;
(ii) they may receive no interest;

(iii) payment of principal or interest may occur at a different time or in a different currency than
expected; and

(iv) the amount of principal payable at redemption may be less than the nominal amount of such Notes
or even zero.

Failure by an investor to pay a subsequent instalment of Partly-Paid Notes may result in an investor
losing all of its investment.

The Issuer may issue Notes where the issue price is payable in more than one instalment. Failure to pay
any subsequent instalments could result in an investor losing all of its investment.

The market price of variable rate Notes with a multiplier or other leverage factor may be volatile.

Notes with variable interest rates can be volatile securities. If they are structured to include multipliers
or other leverage factors, or caps or floors, or any combination of those features or other similar related
features, their market values may be even more volatile than those for securities that do not include such
features.

The regulation and reform of “benchmarks” may adversely affect the value of Notes linked to or
referencing such “benchmarks''.

Interest rates and indices which are deemed to be “benchmarks”, (including the euro interbank offered
rate (“EURIBOR”), HIBOR, SHIBOR or CNH HIBOR) are the subject of national and international
regulatory guidance and proposals for reform. Some of these reforms are already effective whilst others
are still to be implemented. These reforms may cause such benchmarks to perform differently than in the
past, to disappear entirely, or have other consequences which cannot be predicted. Any such
consequence could have a material adverse effect on any Notes referencing such a benchmark.
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Regulation (EU) 2016/1011 (the “EU Benchmarks Regulation™) applies, subject to certain transitional
provisions, to the provision of benchmarks, the contribution of input data to a benchmark and the use of
a benchmark within the EU. Among other things, it (i) requires benchmark administrators to be
authorised or registered (or, if non-EU-based, to be subject to an equivalent regime or otherwise
recognised or endorsed) and (ii) prevents certain uses by EU supervised entities of benchmarks of
administrators that are not authorised or registered (or, if non-EU based, not deemed equivalent or
recognised or endorsed). Regulation (EU) 2016/1011 as it forms part of domestic law by virtue of the
EUWA (the “UK Benchmarks Regulation”) among other things, applies to the provision of
benchmarks and the use of a benchmark in the UK. Similarly, it prohibits the use in the UK by UK
supervised entities of benchmarks of administrators that are not authorised by the FCA or registered on
the FCA register (or, if non-UK based, not deemed equivalent or recognised or endorsed).

The EU Benchmarks Regulation and/or the UK Benchmarks Regulation, as applicable, could have a
material impact on any Notes linked to or referencing a benchmark in particular, if the methodology or
other terms of the benchmark are changed in order to comply with the requirements of the EU
Benchmarks Regulation and/or the UK Benchmarks Regulation, as applicable. Such changes could,
among other things, have the effect of reducing, increasing or otherwise affecting the volatility of the
published rate or level of the relevant benchmark.

More broadly, any of the international or national reforms, or the general increased regulatory scrutiny
of benchmarks, could increase the costs and risks of administering or otherwise participating in the
setting of a benchmark and complying with any such regulations or requirements.

The euro risk free-rate working group for the euro area has published a set of guiding principles and
high level recommendations for fallback provisions in, amongst other things, new euro denominated
cash products (including bonds) referencing EURIBOR. The guiding principles indicate, amongst other
things, that continuing to reference EURIBOR in relevant contracts (without robust fallback provisions)
may increase the risk to the euro area financial system. On 11 May 2021, the euro risk-free rate working
group published its recommendations on EURIBOR fallback trigger events and fallback rates.

Such factors may have (without limitation) the following effects on certain benchmarks: (i) discouraging
market participants from continuing to administer or contribute to a benchmark; (ii) triggering changes
in the rules or methodologies used in the benchmark and/or (iii) leading to the disappearance of the
benchmark. Any of the above changes or any other consequential changes as a result of international or
national reforms or other initiatives or investigations, could have a material adverse effect on the value
of and return on any Notes linked to, referencing, or otherwise dependent (in whole or in part) upon, a
benchmark.

Investors should be aware that, if LIBOR were discontinued or otherwise unavailable, the rate of interest
on Floating Rate Notes which reference LIBOR will be determined for the relevant period by the fall-
back provisions applicable to such Notes. Depending on the manner in which the LIBOR rate is to be
determined under the Terms and Conditions, this may in certain circumstances (i) be reliant upon the
provision by reference banks of offered quotations for the LIBOR rate which, depending on market
circumstances, may not be available at the relevant time or (ii) result in the effective application of a
fixed rate based on the rate which applied in the previous period when LIBOR was available. Any of the
foregoing could have an adverse effect on the value or liquidity of, and return on, any Floating Rate
Notes which reference LIBOR.

Investors should consult their own independent advisers and make their own assessment about the
potential risks imposed by the EU Benchmarks Regulation and/or the UK Benchmarks Regulation, as
applicable, or any of the international or national reforms and the possible application of the benchmark
replacement provisions of Notes in making any investment decision with respect to any Notes
referencing a benchmark.
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Inverse Floating Rate Notes are typically more volatile than conventional floating rate debt.

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based upon a
reference rate such as the EURIBOR. The market values of such Notes typically are more volatile than
market values of other conventional floating rate debt securities based on the same reference rate (and
with otherwise comparable terms). Inverse Floating Rate Notes are more volatile because an increase in
the reference rate not only decreases the interest rate of the Notes, but may also reflect an increase in
prevailing interest rates, which further adversely affects the market value of these Notes.

Notes carrying an interest rate which may be converted from fixed to floating interest rates and vice
versa, may have lower market values than other Notes.

Fixed Rate Notes and Floating Rate Notes (as defined in the “Terms and Conditions of the Notes’) may
bear interest at a rate that the Issuer may elect to convert from a fixed rate to a floating rate, or from a
floating rate to a fixed rate. The ability of the Issuer to convert the interest rate will affect the secondary
market and the market value of such Notes since the Issuer may be expected to convert the rate when it
is likely to produce a lower overall cost of borrowing. If the Issuer converts from a fixed rate to a
floating rate, the spread on the Fixed Rate Notes may be less favourable than then prevailing spreads on
comparable Floating Rate Notes tied to the same reference rate. In addition, the new floating rate at any
time may be lower than the rates on other Notes. If the Issuer converts from a floating rate to a fixed
rate, the fixed rate may be lower than then prevailing rates on its Notes.

The market prices of Notes issued at a substantial discount or premium tend to fluctuate more in
relation to general changes in interest rates than do prices for conventional interest-bearing
securities.

The market values of securities issued at a substantial discount or premium to their nominal amount tend
to fluctuate more in relation to general changes in interest rates than do prices for conventional interest-
bearing securities. Generally, the longer the remaining term of the securities, the greater the price
volatility as compared to conventional interest-bearing securities with comparable maturities.

Investors may lose part or all of their investment in any Index-Linked Notes issued.

If, in the case of a particular Tranche of Notes, the relevant Pricing Supplement specifies that the Notes
are Index-Linked Notes or variable redemption amount Notes, there is a risk that the investor may lose
the value of its entire investment or part of it.

Notes subject to optional redemption by the Issuer may have a lower market value than Notes that
cannot be redeemed.

An optional redemption feature is likely to limit the market value of Notes. During any period when the
Issuer may elect to redeem Notes, the market value of those Notes generally will not rise substantially
above the price at which they can be redeemed. This may also be true prior to any redemption period.
The Issuer may be expected to redeem Notes when the cost of borrowing is lower than the interest rate
payable on the Notes. At such times, an investor generally would not be able to reinvest the redemption
proceeds at an interest rate as high as the interest rate payable on the Notes being redeemed and may
only be able to do so at a significantly lower rate. Potential investors should consider reinvestment risk
in light of other investments available at that time.

RISKS RELATING TO RENMINBI-DENOMINATED NOTES

Notes denominated in Renminbi (“Renminbi Notes”) may be issued under the Programme. Renminbi
Notes contain particular risks for potential investors.
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Renminbi is not completely freely convertible; there are significant restrictions on remittance of
Renminbi into and outside the PRC.

Renminbi is not completely freely convertible at present. The PRC government continues to regulate
conversion between Renminbi and foreign currencies, including the Hong Kong dollar. However, there
has been significant reduction in control by the PRC government in recent years, particularly over trade
transactions involving import and export of goods and services as well as other frequent routine foreign
exchange transactions. These transactions are known as current account items.

On the other hand, remittance of Renminbi by foreign investors into the PRC for the settlement of
capital account items, such as capital contributions, is generally only permitted upon obtaining specific
approvals from, or completing specific registrations or filings with, the relevant authorities and is
subject to a strict monitoring system. Regulations in the PRC on the remittance of Renminbi into the
PRC for settlement of capital account items are being developed.

There is no assurance that the PRC government will continue gradually to liberalise control over cross-
border Renminbi remittances in the future or that new PRC regulations will not be promulgated in the
future which have the effect of restricting the remittance of Renminbi into or outside the PRC. In the
event that the Group is not able to repatriate funds outside the PRC in Renminbi, the Issuer will need to
source Renminbi offshore to finance their respective obligations under Renminbi Notes, and its ability to
do so will be subject to the overall availability of Renminbi outside the PRC.

There is only limited availability of Renminbi outside the PRC, which may affect the liquidity of
Renminbi Notes and the Issuer’s ability to source Renminbi outside the PRC to service such Renminbi
Notes.

As a result of the restrictions by the PRC government on cross-border Renminbi fund flows, the
availability of Renminbi outside the PRC is limited. Since February 2004, in accordance with
arrangements between the PRC central government and the Hong Kong government, licenced banks in
Hong Kong may offer limited Renminbi-denominated banking services to Hong Kong residents and
specified business customers. The PBOC has also established a Renminbi clearing and settlement system
for participating banks in Hong Kong. On 19 July 2010, further amendments were made to the
Settlement Agreement on the Clearing of Renminbi Business (the “Settlement Agreement”) between
the PBOC and Bank of China (Hong Kong) Limited (the “RMB Clearing Bank™) to further expand the
scope of Renminbi business for participating banks in Hong Kong.

Pursuant to the revised arrangements, all corporations are allowed to open Renminbi accounts in Hong
Kong; there is no longer any limit (other than as provided in the following paragraph) on the ability of
corporations to convert Renminbi; and there will no longer be any restriction on the transfer of
Renminbi funds between different accounts in Hong Kong.

However, the current size of Renminbi-denominated financial assets outside the PRC is limited. In
addition, participating banks are also required by the Hong Kong Monetary Authority to maintain a
Renminbi liquidity ratio of not less than 25 per cent. (computed on the same basis as the statutory
liquidity ratio), which further limits the availability of Renminbi that participating banks can utilise for
conversion services for their customers. Renminbi business participating banks do not have direct
Renminbi liquidity support from the PBOC. The RMB Clearing Bank only has access to onshore
liquidity support from the PBOC to square open positions of participating banks for limited types of
transactions, including open positions resulting from conversion services for corporations relating to
cross-border trade settlement and for Hong Kong residents of up to RMB20,000 per person per day. The
RMB Clearing Bank is not obliged to square for participating banks any open positions resulting from
other foreign exchange transactions or conversion services and the participating banks will need to
source Renminbi from the offshore market to square such open positions.
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The offshore Renminbi market is subject to many constraints as a result of PRC laws and regulations on
foreign exchange. There is no assurance that new PRC regulations will not be promulgated or the
Settlement Agreement will not be terminated or amended in the future which will have the effect of
restricting availability of Renminbi offshore. The limited availability of Renminbi outside the PRC may
affect the liquidity of Renminbi Notes. To the extent the Issuer is required to source Renminbi in the
offshore market to service Renminbi Notes, there is no assurance that the Issuer will be able to source
such Renminbi on satisfactory terms, if at all.

Investment in Renminbi Notes is subject to exchange rate risks.

The value of the Renminbi against the U.S. dollar and other foreign currencies fluctuates and is affected
by changes in the PRC, by international political and economic conditions and by many other factors.
All payments of interest and principal will be made with respect to Renminbi Notes in Renminbi. If an
investor measures its investment returns by reference to a currency other than Renminbi, an investment
in the Renminbi Notes entails foreign exchange related risks, including possible significant changes in
the value of Renminbi relative to the currency by reference to which an investor measures its investment
returns. Depreciation of the Renminbi against such currency could cause a decrease in the effective yield
of the Renminbi Notes below their stated coupon rates and could result in a loss when the return on the
Renminbi Notes 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 Renminbi Notes.

Payments in respect of Renminbi Notes will only be made to investors in the manner specified in such
Renminbi Notes.

All payments to investors in respect of Renminbi Notes will be made solely by (i) when Renminbi Notes
are represented by Global Notes or Global Certificates, transfer to a Renminbi bank account maintained
in Hong Kong in accordance with prevailing CMU rules and procedures, or (ii) when Renminbi Notes
are in definitive form, transfer to a Renminbi bank account maintained in Hong Kong in accordance
with prevailing rules and regulations. The Issuer cannot be required to make payment by any other
means (including in any other currency or in bank notes, by cheque or draft or by transfer to a bank
account in the PRC).

Notes issued under the Programme have no current active trading market and may trade at a discount
to their initial offering price and/or with limited liquidity.

Notes issued under the Programme will be new securities which may not be widely distributed and for
which there is currently no active trading market (unless, in the case of any particular Tranche, such
Tranche is to be consolidated with and form a single series with a Tranche of Notes which is already
issued). If the Notes are traded after their initial issuance, they may trade at a discount to their initial
offering price, depending upon prevailing interest rates, the market for similar securities, general
economic conditions and the financial condition of the Issuer. If the Notes are trading at a discount,
investors may not be able to receive a favourable price for their Notes, and in some circumstances
investors may not be able to sell their Notes at all or at their fair market value. Although an application
has been made for the Notes issued under the Programme to be admitted to listing on the Hong Kong
Stock Exchange, there is no assurance that such application will be accepted, that any particular Tranche
of Notes will be so admitted or that an active trading market will develop. In addition, the market for
investment grade and crossover grade debt has been subject to disruptions that have caused volatility in
prices of securities similar to the Notes issued under the Programme. Accordingly, there is no assurance
as to the development or liquidity of any trading market, or that disruptions will not occur, for any
particular Tranche of Notes. In addition, the Notes may initially be sold to a limited number of
investors. A limited number of investors may purchase a significant portion of the Notes offered. The
existence of any such significant holder(s) of the Notes may reduce the liquidity of the Notes in the
secondary trading market. Accordingly, the Issuer cannot predict whether an active trading market for
any particular Tranche of Notes will develop or be sustained, in which case investors may not be able to
resell their Notes at their fair market value or at all.
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CAPITALISATION AND INDEBTEDNESS

The following table sets forth the Group’s capitalisation and indebtedness as at 31 December 2021.
Investors should read this table in conjunction with the Group’s audited consolidated financial
statements and the accompanying notes included in this Offering Circular.

As at 31 December 2021

Audited Unaudited

(RMB) (U.S.$) @
Short-term borrowings. . . . .. ... ... . ... 6,077,484,760.36 953,689,979.03
Non-current liabilities due within one year . .. ......... .. ... .. ........ 10,105,761,750.61 1,585,814,542.04
Total Short-term Indebtedness . . ... .............. ... ... ........ 16,183,246,510.97 2,539,504,521.07
Long-term Indebtedness
Long-term 1oans . . .. ... ... 21,454,194,489.87 3,366,631,279.21
Bonds payable . .. ... ... 17,056,597,854.16 2,676,552,404.70
Long-term payables . . . . . .. ... 17,398,424,504.31 2,730,192,465.29
Total Long-term Indebtedness. . . ... ....... ... ... .. ... .. ........ 55,909,216,848.34 8,773,376,149.19
Total Indebtedness. . . . . . ... ... .. ... 72,092,463,359.31 11,312,880,670.26
Equity
Total owners’ equity attributable to parent company. . ................... 61,505,730,753.72 9,651,591,305.55
MInority interests . . . . .. vt e 13,323,588,516.75 2,090,761,779.61
Total Owners” Equity. . . . ... ... ... . .. .. . . 74,829,319,270.47 11,742,353,085.16
Total Capitalisation™. . . ... ... ... .. ... ... .. .. ... ... ........ 130,738,536,118.81 20,515,729,234.35
Notes:

(1) Total capitalisation includes total long-term indebtedness plus total owners’ equity.

2) The translation of Renminbi amounts into U.S. dollar amounts has been made at the rate of RMB6.3726 to USD1.00.
Except as otherwise disclosed above, or as disclosed in “Recent Developments” under “Summary” in

this Offering Circular, there has been no material change in the consolidated capitalisation and
indebtedness of the Company since 31 December 2021.
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USE OF PROCEEDS

The net proceeds of the issue of the Notes will be used for general corporate purposes, including
refinancing of existing indebtedness of the Group. If, in respect of any particular issue, there is a
particular identified use of proceeds, this will be stated in the applicable Pricing Supplement.
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DESCRIPTION OF THE GROUP

OVERVIEW

Kunming Traffic Investment Co., Ltd ( EFH T 22 @R E H R E L/ A)) was established on 19 November
2003 in accordance with the approval by the Kunming Municipal Government. It is a state-owned
investment and financing platform in respect of transportation infrastructure construction and related
operations, and it operates under the direct supervision of Kunming SASAC. Kunming SASAC owns 90
per cent. of the issued share capital in the Company. As at 31 December 2021, the Group had a
registered capital of approximately RMB12.05 billion, total assets of RMB176.2 billion, net assets of
RMB74.8 billion, annual operating income of RMB45.6 billion and net profit of RMB1.7 billion.

As at 31 December 2021, the Group operated its business through 58 subsidiaries and associates. As at
and for the years ended 31 December 2019, 2020 and 1 January and 31 December 2021, the
consolidated total assets of the Group were RMB160.9 billion, RMB171.5 billion, RMB171.4 billion
and RMB176.2 billion, respectively. For the years ended 31 December 2019, 2020 and 2021, the
consolidated operating revenues of the Group were RMB27.6 billion, RMB40.5 billion and RMB45.6
billion, respectively; and the operating profits of the Group were RMB1.7 billion, RMB1.8 billion and
RMBI1.8 billion, respectively. With support from the Kunming Municipal Government, the Group has
expanded its business rapidly across its four business segments.

The Group is mainly responsible for the investment, financing, construction and operation of
transportation infrastructure, in addition to the allocation of resources and the extension of supporting
industries in Kunming. In recent years, the Kunming Municipal Government has strived for
transformation through industrial commercialisation by focusing on four business segments: (i) logistics
services and trading, (ii) urbanisation and property development, (iii) engineering construction and (iv)
transportation operation. Therefore, the Group’s business has gradually expanded from the initial road
and railway infrastructure development to developing the four business segments as summarised below.

Logistics Services and Trading: The Group’s logistics services and trading business primarily consists
of four sub-segments: (1) logistics park construction, (2) food trading, (3) authorised car dealerships and
(4) commodities trading. Under the Group’s logistics services and trading business, the Company’s
subsidiary Yunnan Kunming Investment Supply Chain Management Co., Ltd. (2§ R A {5 L fl 5 1
HFR/AH]) serves as a platform for promoting the consolidation of resources between the supply chain
business and the existing logistics services business of the Group, so as to realise an industrial synergy
and amalgamation effect, and to build an operation platform which merges logistics, trading, supply
chain and trade finance. The logistics services and trading business has made a significant contribution
to the Group’s revenue for 2019, 2020 and 2021. For the years ended 31 December 2019, 2020 and
2021, the revenue generated from logistics services and trading was approximately RMB23.9 billion,
RMB37.4 billion and RMB43.2 billion, respectively, representing 86.3 per cent., 92.3 per cent. and 94.6
per cent., respectively, of the Group’s total operating revenue. For more information, please see sub-
section headed “— Logistics Services and Trading” .

Urbanisation and Property Development: The Group’s urbanisation and property development
business segment mainly consists of two sub-segments — (1) project management (primary land
development) and (2) property development. For the years ended 31 December 2019, 2020 and 2021, the
Group’s operating revenue from urbanisation and property development was RMB2.24 billion, RMB1.37
billion and RMBO0.5 billion, respectively, accounting for 8.1 per cent., 3.4 per cent. and 1.2 per cent.,
respectively, of the Group’s total operating revenue for the respective periods.

The Group operates its project management (primary land development) and supporting facilities
construction business through its directly owned subsidiaries, Kunming Infrastructure Investment and
Construction Co., Ltd. (BT AR EEK AR /AF) and Kunming Changpo Pan Asia
International Logistics Park Development Co., Ltd. (FERRHR%{Z in B FEY i E @ B A R B A F]).
As at 31 December 2021, the total area developed by the Group was approximately 5.1 million square
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metres (equivalent to 7642.2 mu), of which approximately 3.4 million square metres (equivalent to
5163.2 mu) was sold through public auction. For the years ended 31 December 2019, 2020 and 2021,
the Group’s operating revenue from project management (primary land development) was RMB231.7
million, RMB317.0 million and RMB67.3 million, respectively, accounting for 0.8 per cent., 0.8 per
cent. and 0.2 per cent., respectively, of the Group’s total operating revenue for the respective periods.
For more information, please see sub-section headed “— Project Management (Primary Land
Development)”.

The Group’s property development business is primarily conducted through its subsidiaries, Kunming
Real Estate Development Co., Ltd. (R /FHIERZE AR /AHF) and Kunming Infrastructure
Investment and Construction Co., Ltd. ( ERH T FAR R IR Z HEFZ AR /A F]). As at 31 December 2021,
the Group had 14 projects in total under its property development business, including resettlement
housing projects and commercial real estate projects, among which 8 projects were complete and on sale
and 6 were still under construction. For the years ended 31 December 2019, 2020 and 2021, the Group’s
operating revenue from property development was RMB2.0 billion, RMB1.1 billion and RMBO0.5 billion,
respectively, representing 7.2 per cent., 2.6 per cent. and 1.0 per cent., respectively, of the Group’s total
operating revenue for the respective periods. For more information, please see sub-section headed “—
Property Development”.

Engineering Construction: The Group’s engineering construction business is primarily conducted
through two of its subsidiaries, Kunming Construction Investment and Construction Projects Group Co.,
Ltd. (EFAEKEZ TEEEAR/AE) and Kunming Traffic Investment Construction Materials Co.,
Ltd. (RIAZ L E#EM AR /A F]). The Group’s engineering construction business primarily consists of two
sub-segments, including (1) supply of construction materials for construction projects (primarily
conducted through Kunming Traffic Investment Construction Materials Co., Ltd. (B EM B R A
A])) and (2) general construction for non-transportation related public infrastructure), including
industrial and civil construction projects as well as exterior and interior renovation projects of top grade
construction enterprises (primarily conducted through Kunming Construction Investment and
Construction Projects Group Co., Ltd. (EBHEKEZ TIEEEAFR/AF])). For the years ended 31
December 2019, 2020 and 2021, revenue generated from engineering construction was RMB964.9
million, RMB1,113.5 million and RMB1,146.0 million, respectively, representing approximately 3.5 per
cent., 2.8 per cent. and 2.5 per cent., respectively, of the Group’s total revenue for the respective
periods. For more information, please see sub-section headed “— Engineering Construction”.

Transportation Operation: The Group operates its transportation operation business mainly through its
directly owned subsidiary Kunming Traffic Industry Co., Ltd. (EREAEEZER G AR/AF]). This
business segment mainly consists of three sub-segments, namely the operation and maintenance of (1)
expressways, (2) transportation hubs and (3) automated carparks. For the years ended 31 December
2019, 2020 and 2021, the Group’s operating revenue from transportation operation was RMB407.9
million, RMB353.5 million and RMB472.8 million, respectively, accounting for 1.5 per cent., 0.9 per
cent. and 1.0 per cent., respectively, of the Group’s total operating revenue for the respective periods.
For more information, please see sub-section headed “— Transportation operation™.
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CORPORATE STRUCTURE

The chart below illustrates the simplified corporate structure of the Group, which shows the Company,
its shareholder, and its principal consolidated subsidiaries directly owned by the Company as at the date
of this Offering Circular:

Kunming SASAC (EFEM ARBNEEEELEESIEELS)

Yunnan MOF (E£ &% R EEE)
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HISTORY AND DEVELOPMENT

Pursuant to Kunzhengfu [2003] No. 29 ( EEE1E[2003]29%%), the Company was established under the
approval of the Kunming Municipal Government in November 2003 with a registered capital of RMBS50
million. The Company was established with the aim of raising funds for investment, finance,
management and development of the transportation infrastructure industry, in addition to other municipal
shared facilities. The Company’s registered capital was increased several times between 2007 and 2018
and its registered and paid-up capital amounted to RMB12.0 billion as at 31 December 2021.

The following are a number of the key events in the historic development of the Group:

November 2003

January 2006

December 2006

September 2007

December 2009

March 2010

The Company was incorporated with registered capital of RMBS50 million.

The Company increased its registered paid-up capital by approximately
RMB953.0 million, and had a total registered and paid-up capital of
approximately RMB1.0 billion by year end.

Construction of the East City Ring Expressway (BRZEIN S ZH A HE) was
completed by the Group and commenced operations.

Construction of the Gaohai Expressway (@i &2 /) was completed
by the Group and commenced operations.

The Company increased its registered paid-up capital by approximately
RMB996.0 million, and had a total registered and paid-up capital of
approximately RMB1.9 billion by year end

The Company increased its registered paid-up capital by approximately
RMB391.6 million and approximately RMB9.0 billion, and had a total
registered and paid-up capital of approximately RMB11.4 billion by year
end.

The Company increased its registered paid-up capital by approximately

RMB150 million, and had a total registered and paid-up capital of
approximately RMB11.6 billion by year end.
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May 2011. . .......... The first piece of land that the Company developed as part of its primary
land development business was officially sold.

June 2012 . ... ....... Construction of phase 1 of Kunming International Airport was completed
by the Group and commenced operations.

December 2012. .. ... .. The Company acquired approximately 12.01 per cent. of the shares of
Shanghai Broadband Technology, a company listed on the Shanghai Stock
Exchange, and became the first large state-owned holding investment
enterprise in Kunming to have controlling shareholding in a listed
company.

November 2013. .. ... .. The Company commenced the construction of the Changpo Pan-Asia
International Logistics Park (372 5i B E & ).

June 2014 ... ..... ... Construction of the Company’s first transportation hub project,
Chenggong Yuhua Public Transportation Hub (£ B FR{EAR & A fEAR
), was completed by the Group and commenced operations.

August 2014. . ... ... .. Construction of the South Link Expressway (&5 S AK) was
completed by the Group and commenced operations.

November 2015. .. ... .. The Company increased its registered paid-up capital by approximately
RMBS81.8 million, and had a total registered and paid-up capital of
approximately RMB11.6 billion by year end.

/)

July 2017. . ... ....... Construction of the Huangma Expressway (i 5 & 20 /N ) was completed

by the Group and commenced operations.

November 2018. .. ... .. The Company increased its registered paid-up capital by approximately
RMB400 million, and had a total registered and paid-up capital of
approximately RMB12.0 billion by year end.

December 2020. .. ... .. The Company increased its registered capital by RMB200 million, and
had a total registered and paid-up capital of approximately RMB12.2
billion by year end.

April 2021 . ....... ... 10 per cent. of the Company’s paid-up capital was transferred to the
Yunnan MOF pursuant to the Notice on Transferring Part of State-owned
Capital to Enrich the Social Security Fund (Kun Cai Zi [2020] No. 188)
(KRR EE I A E AR B RESEA) (M #E[2020]11885%))
jointly issued by the government authorities including the Kunming
SASAC and the Kunming MOF. The relevant registration of alteration
with the industry and commerce administration has been completed on 14
April 2021.
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Recent Developments

The Group has prepared 1st Quarter Financials. Based on the 1st Quarter Financials:
As compared to its financial position as at 1 January 2022, as at 31 March 2022 the Group recorded:

. a decrease in receivable financing due to the redemption on maturity of the RMB860 million notes
issued by Kunming Investment Supply China Management Co., Ltd. (5 R E#HEH AR A
Al);

. a decrease in inventories due to the sale of raw materials and finished products by both Kunming
Investment Supply China Management Co., Ltd. (Erg R HEEHEE AR /AF) and Yunnan
Gangxin Industrial Co., Ltd. (EREZEEXEAR AT,

. an increase in advances from customers due to the increase in advance payment from customers;

. an increase in salary payables, due to the increase in accrued salary payables at the end of the first
quarter;

. an increase in notes payable primarily due to the issuance of notes by Kunming Investment Supply
China Management Co., Ltd. (Em R ELEHMEHAR/AF]) for payment of purchase price of
goods; and

. an increase in other current liabilities and other non-current liabilities due to the financing
activities by way of short term commercial paper and wealth management direct financing tools,
respectively.

For the three months ended 31 March 2022, as compared to the same period in 2021, the Group
recorded:

. a decrease in its total operating income, primarily due to a decrease in the operating income
generated by its commodities trading, authorised car dealerships and engineering construction
segments of the Group’s business;

. an increase in financial expenses due to the increased proceeds from financing activities;

. an increase on impairment losses on assets due to the provision for asset impairment loss in this
quarter by Shanghai Broadband Technology;

. a decrease in gain on disposal of assets because there was no disposal of assets in this quarter;

. a decrease in non-operating income because the Group received government subsidies in the same
period last year but not in this quarter;

. an increase in non-operating expenses mainly due to the payment of penalty in respect of the
Airport North Expressway; and

. a decrease in profit or loss attributable to minority interests because of the losses recorded by the
companies in which we hold minority interests.

For the three months ended 31 March 2022, the Group recorded a decrease in the closing balance of
cash and cash equivalents compared to the same period in 2021. This was primarily due to the increase
in funds held in escrow and security provided for notes payable as at 31 March 2022, as compared to
the same period in 2021.
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The selected financial data explained above were extracted from the management accounts of the Group,
and are not to be, and should not be taken as an indication of the expected financial condition or results
of operations of the Group for the full year ending 31 December 2022. For the avoidance of doubt, the
1st Quarter Financials shall not be deemed to be incorporated by reference or otherwise included in this
Offering Circular. The st Quarter Financials has not been subject to an audit or review by any
independent auditor and should not be relied upon by investors to provide the same quality of
information associated with information that has been subject to an audit or review.

KEY AWARDS
The following are a number of the key awards obtained by the Group:

In 2012, the Company was awarded the “China Logistics Industry Awards — Gold Medal for Service
Products of the 11th China International Transportation and Logistics Expo”;

In 2013, the Company was awarded the “The First ASEAN-China Expo and the 21st China Kunming
Import and Export Fair — Innovative Company Award;

In 2016, the Company was awarded the “Outstanding Unit” award in the 2015-2016 Ankang Cup (Z £
F£) competition, which promotes production safety in corporations;

In 2016, the Company was awarded the “Outstanding Enterprise” award in the 13th Kunming Enterprise
Awards.

COMPETITIVE STRENGTHS

The Group believes that it possesses the following competitive strengths which are important to its
success and future development:

1.  Benefits from its strategic location in Kunming

Kunming is the capital and largest city of Yunnan Province. Yunnan Province is located at the
southwest frontier of the PRC, bordering Laos, Myanmar and Vietnam in the south and is close to
Thailand, Cambodia and some south Asian countries, including Bangladesh, India and Pakistan in the
west. Yunnan Province is also positioned at the upper stream of three international rivers: the Mekong
River, Irrawaddy River and Red River. It serves as a bridge and gateway for the PRC’s access to
southeast Asia and south Asia by land, and has an important strategic position as a junction linking the
PRC with southeast Asia and south Asia. Kunming’s strategic positioning has created favourable
conditions for implementing the Central Government’s goal to develop the western region of China and
accelerating the development of the ASEAN-China Free Trade Area. Its strategic location has also made
it an important international trade centre in this region of China, with its main orientation towards
southeast Asia and south Asia. With the geographical advantages of being close to the Irrawaddy River
and the Mekong River, Kunming is expected to become the centre of Yunnan’s economic development,
and a regional central city in southwest China.

Kunming’s development also benefits from the national strategies including “One Belt, One Road”,
“l4th Five-Year Plan” and “Policy Measures on Supporting Yunnan Province on Accelerating the
Construction of Regional Centres Towards Southeast Asia and South Asia” and ‘“Implementation
Outline to Develop Kunming City into a Regional International Centre (2017-2030)”:

. One Belt, One Road: the Group believes that it is well-positioned to continue to capitalise on
future opportunities generated through the “One Belt, One Road” initiative as trade and
investment among the countries involved is further encouraged and increased. As part of the “One
Belt, One Road” strategy, Yunnan Province has been positioned as a “regional centre” for South
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Asia and Southeast Asia, which means it is expected to fully utilise its geographical advantages
and become the centre point for strengthening mutually beneficial cooperation with neighbouring
countries in South Asia and Southeast Asia.

. Policy Measures to Accelerate and Support Yunnan Province on Becoming A Regional Centre
Towards Southeast Asia and South Asia (B8 31525 & JIT1AEE &[] /7] 4 50 5 1 A A 5 /0 BT IEC
HAEIE), Implementation Outline to Develop Kunming City into a Regional International Centre
(2017-2030) ( BB 7 82 S 1 20 Jo 00086 117 B B Al 22 201 7-2030)) and 2019 Action Plan  to
Develop Kunming City into a Regional Centre (2B EAH LI T EEITEFE]) -
according to the policy measures, Kunming is designated by the Central Government as a regional
city that will bridge the PRC and South Asia and South East Asia. It is expected to capitalise on
its geographical advantage and focus on building cross-border integrated transportation hubs,
international logistics parks and cross-country road networks which are aimed towards integrating
South Asia and South East Asia. As these industries are all areas in which the Group is involved
in, the Group is expected to be able to take advantage of the policy measures and play an
important role in the development of Kunming as an international city.

. “l4th Five-Year Plan’: in 2021, it was envisioned in the “14th Five-Year Plan” of Kunming, as
issued by the Kunming Municipal Government, that by the year of 2035, Kunming will be
positioned as the international centre of the region, with a modernised comprehensive
transportation system and international logistics system in place. The plan has brought upon the
further improvement in the infrastructure construction in Kunming including highway, railway and
airports, the reform of the transport industry, with one of the focus points on innovative and high-
tech infrastructure construction, so as to forge an international transportation hub. According to the
“l14th Five-Year Plan” in respect of transportation system development of the PRC, as issued by
the State Council, Kunming is designated one of the 14 international transportation hub cities, in
respect of which the positioning of them as international doorways shall be further improved.

The above national and regional strategies are expected to contribute significantly to the rapid
development of Kunming. According to the National Bureau of Statistics of the PRC, Kunming has
experienced steady economic growth. For the years ended 31 December 2018, 2019 and 2020, Kunming
recorded GDP of RMB520.7 billion, RMB647.6 billion and RMB673.4 billion, respectively, with a
growth rate of 8.4 per cent., 6.5 per cent. and 2.3 per cent., respectively, in comparison to the previous
year. The economic growth of Kunming together with the strong governmental policy supports create a
favourable operating environment and solid economic foundation for the Group’s sustainable
development.

2.  Support of the Kunming Municipal Government

With the development of Kunming’s urban construction, the Kunming Municipal Government has
provided support to the Group and strengthened the Group’s core position in the transportation
infrastructure industry. Accordingly the Group has also developed a multi-faceted transportation
infrastructure business which includes (i) logistics services and trading, (ii) urbanisation and property
development, (iii) engineering construction and (iv) transportation operation. The Kunming Municipal
Government appointed the Group to participate in several construction projects in Kunming, for example
the construction of the Gaohai Expressway (=i =2/ 8% ), Huangma Expressway (A AR ),
East City Ring Expressway (B&E S /N ), South Link Expressway (FgZ#47 = 2 ) and Kunming
International Airport, in addition to participation in subsequent operation management. The Group also
received strong support from the Kunming Municipal Government in other businesses derived from
transportation operations. For example, the Group was granted the operation rights of 101 gas stations
along its expressway assets, holds 26 per cent. shareholding in the Yunnan Airport Group (ZE 5%
), and was granted franchise rights in logistics parks and public transportation stations. As at 31
December 2021, the Group ranked first among all infrastructure construction enterprises owned by the
Kunming Municipal Government, in terms of total assets.
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Moreover, the Group is well positioned to capitalise on support from the Kunming Municipal
Government and its status as a leading state-owned investment and financing platform in respect of
transportation infrastructure construction and related operations in Kunming. The government support
includes the following measures:

. Capital injections: The Company was established by the Kunming Municipal Government in 2003
with an initial registered capital of RMBS50 million. Since then, the Kunming Municipal
Government has constantly increased the Company’s registered paid-up capital in the form of
capital injections in the amounts of RMB953.0 million, RMB996.0 million, RMB9.4 billion,
RMB150.0 million, RMB&.18 million and RMB400 million in 2006, 2007, 2009, 2010, 2015 and
2018, respectively. As at 31 December 2021, the Company has a registered capital of RMB12.0
billion.

. Government subsidies: The Group also receives financial support from the Kunming Municipal
Government in the form of government cash grants to the Group. These cash grants include, but
are not limited to grants for specific projects, subsidies for operating losses, government reward
and tax deductions. For the years ended 31 December 2019, 2020 and 2021, the Group recorded
government subsidies of approximately RMB1.6 billion, RMB1.7 billion and RMB1.8 billion,
respectively.

. Government debt swap: For the years ended 31 December 2019, 2020 and 2021, the Company has
not received any local governmental debt-swap funds (M 7BUNFEKEMRES). As at 31
December 2021, the Company has no outstanding indebtedness pending swap with government
bonds issued by the Kunming Municipal Government under the Debt Swap Programme.

. Close participation in management: Both the Kunming Municipal Government and Kunming
SASAC closely participate in the management and supervision of the Group. According to the
supervision requirements of both government authorities, the Group must report to the Kunming
Municipal People’s Government where matters involve (i) decision making for material matters;
(i1) appointment or dismissal of important personnel; (iii) any arrangements relating to material
projects and (iv) any major spending. These include, amongst other things, annual budgeting,
external financing, external guarantees, bank account opening, investment in new subsidiaries
(including new branches, capital increase and capital reduction), foreign investment, asset purchase
and asset disposal. In addition, the Group’s financial statements, debts and funds are reported to
the Kunming Municipal Government and the Kunming SASAC on a monthly basis.

3. Leading position in various business segments in Kunming

The Company is a leading state-owned government investment and financing platform in respect of
transportation infrastructure construction and related operations in Kunming, playing a crucial role in the
development of Kunming into a regional centre of southwest China.

The Group believes that it possesses sound and efficient construction management capabilities and is in
a leading position in the infrastructure construction market in Kunming. Leveraging its strong technical
force, extensive financing sources and advanced management system, the Group has been engaging in
various significant infrastructure projects in Kunming.

The Group is the designated entity of the Kunming Municipal Government for expressway and airport
related construction and operation in Kunming. As at the date of this Offering Circular, the Group has
already completed the construction for four key expressways in Kunming, including the Gaohai
Expressway (=i &2 /A ), Huangma Expressway (& 5 &2 /N ), East City Ring Expressway (B %%
W= N ), and the Kunming International Airport (North) Expressway (7K#&IGIEEH AR ). As a
vital constructor and operator of expressways in Kunming, the Group is currently responsible for the
construction of various major expressways in Kunming, including the Central Yunnan Industrial Cluster
(New Area) Airport North Expressway (JEH £ R & (i@ ) #35 1L &2 A 88 ), for which the Group
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has a concession period of 30 years to operate the expressway. The main part of this expressway has
been completed, while the connection of it to the second terminal of the airport has not commenced,
pending the construction of the second terminal of the airport.

The Group plays an important role in primary land development in Kunming, undertaking large scale
comprehensive development projects. Under the delegation of the Land Reserve Department, the Group
is engaged with the Kunming Municipal Government and the Land Reserve Department to enter into
major land consolidation contracts, and is responsible for organising and implementing the consolidation
projects in the main districts of Kunming.

It has a number of first-class qualifications and a number of professional qualifications in building
construction engineering and municipal engineering, and plans on actively expanding its portfolio to
road and environmental protection. By capitalising on the Group’s financing advantages and professional
portfolio, the Group’s engineering construction business is expected to develop well, and such segment
is predicted to become an important pillar for the future development of the Group.

The Group is also a leading company in the logistics industries in Kunming. The Group is currently
responsible for a number of projects, including the Airport Fine Fruit and Vegetable Cold Chain
Logistics Centre (2= KE MR BT 12 #4777 H00), the relocation and reconstruction of the Kunming
Liangting Grain Transfer Station (AR E#E 5B E) and the Zhongqi Gangxin International
Automobile and Auto Parts City Phase One Construction Project (Lot B-24)(H{57#3% BFE IR IR AL
—HAE R (B-24#1311) ). The Group also has several projects down the pipeline, including the Zhongqi
Gangxin International Automobile and Auto Parts Centre Phase One Construction Project (Lot B-13)(H
R E B R ER I — &7 (B-13113]) ), the Yunnan Gangxin International Automobile City
Phase One Construction Project (i i aE BB EHIN —HIEZIEH) and the Yunnan Gangxin
International Automobile City Phase Two Construction Project (255 #53% 8 B R BE Ik — HAERRIH
H).Some of these projects undertaken by the Group were part of the Kunming 13th Five-year Modern
Logistics Industry Development Plan (AT + = IR IR £ EFHE]). The development of the
Group’s logistics business has contributed to Kunming’s development into an international centre
bridging the PRC with south Asia and southeast Asia, in addition to making a positive contribution to
the Yunnan Province’s integration into the national “One Belt, One Road” policy.

4. Well-diversified business portfolio

The Group has a well-diversified business portfolio including (i) logistics services and trading, (ii)
urbanisation and property development, (iii) engineering construction and (iv) transportation operation.
The Group’s multi-faceted business aims to diversify business risk within the Group and provide a stable
source of income and profit for the Group. For the year ended 31 December 2021, the logistics services
and trading, urbanisation and property development, engineering construction and transportation
operation businesses accounted for 94.6 per cent., 1.2 per cent., 2.5 per cent. and 1.0 per cent. of the
operating revenue of the Group respectively. The Group’s engagement in multiple diverse business
segments enables the Group to reduce the risks associated with reliance on limited types of business and
also mitigate any adverse impact resulting from price volatilities relating to any single business segment.
Such business structure also makes it less vulnerable to adverse business cycles in the relevant industries
and economies.

5.  Strong financial profile with access to multiple sources of capital

As at 31 December 2021, the total assets and current assets of the Group amounted to RMB176.2 billion
and RMB&84.9 billion respectively. As at 31 December 2021, it had total liabilities of RMB101.4 billion
and its asset-liability ratio was 1.74 per cent. For the year ended 31 December 2021, the Group’s total
revenue and net profit reached RMB45.6 billion and RMB1.7 billion, respectively. With well-established
operations in various business segments, the Company has a proven track record of raising finance and
repaying debts and its strong credit worthiness has been recognised by domestic rating agencies. On 2
August 2021, the Company was assigned an “AAA” rating by China Lianhe Credit Rating Co., Ltd. In
terms of credit rating by international rating agencies, the Company received a rating from Fitch of
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BBB- in June 2019. However, Fitch adjusted the rating of the Company down to BB+ in June 2021.
This was mainly due to the downgrading by Fitch of the financing impact of any default by the
Company based on Fitch’s rating standards. Fitch has reviewed the rating of the Company in May 2022
and there has been no changes to the rating of the Company.

For the year ended 31 December 2021, the Company has successfully issued various series of debt
securities in the domestic capital market of the PRC amounting to a total of RMB7.6 billion, which
consists of RMB6.6 billion in super-short term commercial paper and RMB1.0 billion in PPN (JE &5
RiETH).

In addition to cash generated from its operations, the Group maintains long-term relationships with a
large number of domestic banks, including China Construction Bank, China Everbright Bank, China
CITIC Bank, China Development Bank, the Export-Import Bank of China and Bank of Beijing. As at 31
December 2021, the Group had long term credit facilities (with terms of more than one year) amounting
to approximately RMB116.1 billion, of which approximately RMB73.3 billion granted by commercial
banks had not been utilised. The Company is also exploring other financing channels such as asset-
backed securities, commercial mortgage-backed securities and real estate investment funds, which plans
to increase the proportion of direct financing from the capital markets in the future and to build a
diversified financing structure comprised of project loan, corporate bond, medium term note, short-term
notes and other innovative financial products in order to control financing costs.

6. Sound and effective corporate governance and internal control

The Company has instituted a sound corporate governance and internal control system. The Company’s
corporate governance structure consists of the board of directors, the board of supervisors, the party
committee and ten functional management departments to implement its corporate governance on a
group level, namely, the Board of Directors Working Group, General Management Department, Capital
Operation Department, Finance Department, Audit Department, Human Resources Department, Contract
and Budgeting Department, Safety and Environment Management Department, Party Committee
Working Group and the Discipline and Inspection Supervision Office. For details of internal
departments of the Company, see ‘““Directors, Supervisors and Senior Management — Corporate
Governance”.

In addition, the Kunming SASAC and the Kunming Municipal Government participate in the
management of the Group and has the authority to appoint directors and senior management of the
Company and to review their performance. The Group has also established several effective internal
control systems, including financial management system, risk management system, human resources
management system, safety supervision system, connected transaction management system and
subsidiaries management system. For details of internal control systems of the Company, see
“Directors, Supervisors and Senior Management — Internal Control Measures™ .

7. Experienced and efficient management and operational team with a strong track record

The Group’s senior management team and key operating personnel have on average over 20 years of
experience in the businesses the Group conducts, with strong experience in transportation infrastructure
construction, land and property development and engineering. Further, the Group’s senior management
team is highly experienced in collaborating with various levels of the government, particularly the
Kunming Municipal Government, in various projects which are of strategic value to the Group. A
number of directors, supervisors and senior management have previously served as senior officials
within various state-owned enterprises and government departments in the PRC. As at the date of this
Offering Circular, the Company has approximately 200 employees holding nationally recognised
qualifications and over 250 employees with project planning and project development expertise. Their
understanding of the regulatory framework and government policies play a significant role in the
development of the Group’s business. The Group believes that its management team’s extensive
experience in a broad range of industries and strong execution capabilities will continue to be
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instrumental in executing its business strategies and capturing marketing opportunities as they arise, and
contribute to the sustainable growth of the Group. For further details of the senior management of the
Company, see “Directors, Supervisors and Senior Management — Senior Management” .

BUSINESS STRATEGIES

Every five years, the Group prepares a five-year strategy and development plan which lays out its
strategic positioning and development goals for the next five years. The Group is currently following its
“l14th Five-Year Strategy and Development Plan” (EEHAZZ %« F " #3 RBKIR AR E]). The Group
aims to develop into a large-scale state-owned capital investment and operations company in the
transportation sector, with transportation operations, logistics services and comprehensive development
of land resources and urbanisation being its core business operations, and with diversified operations in
other related industries. The Group plans to enhance its core competitiveness and comprehensive
strength, follow the leadership of the local government, deepen the market-oriented operation mode,
standardise its management and expand its asset size and operation scale. As an instrumentality of the
Kunming Municipal Government, the Group strives to provide quality services of to the government and
the public while improving the quality of its core businesses. The Group also aims to consolidate
resources in relevant industries where it operates, develop ancillary business, and optimise its business
structure.

The Group intends to pursue the following strategies to leverage the Group’s competitive strengths and
achieve such objectives:

1.  Further develop the transportation operation business in Kunming

As the key operator in terms of investment, financing, construction and operation of transportation
infrastructure in Kunming, the Group will consolidate the state-owned capital and state-owned
transportation-related assets injected by the Kunming Municipal Government, in order to grasp the
opportunities created by the national principles relating to the opening-up to south Asia and southeast
Asia, and the “One Belt, One Road” strategy. The Group aims at developing modernised and integrated
transportation hubs by relying on its traditional core businesses of transportation infrastructure and
urbanisation and property development, and at the same time expanding its operation in the logistics
services business, including development of logistics parks, comprehensive logistics chain management
and trading, as well as engineering construction and other business segments. The goal is to enhance the
traditional transportation industry as the driving force of the Group’s development, and to realise the
collaborative growth of related business segments, and shape the Group as the benchmark enterprise in
the field of transportation infrastructure investment, construction and operations in southwest China, and
as a promotor and operator of a stronger public transportation system in Kunming.

In respect of the transportation infrastructure business, the Group will continue to prioritise investing its
resources on the key transportation infrastructure construction projects, and the Group aims at playing a
role in stimulating the steady regional economic development of Kunming and improving the citizens’
quality of life by strengthening Kunming’s infrastructure network. In respect of the construction of
transportation hubs, the Group mainly bases its operation on the local government’s long-term
development strategy of developing public transportation hubs.

2.  Actively continue to focus on primary land development and construction of municipal
infrastructure projects in Kunming

The Group believes that the existing urban planning and development policies of the Kunming
Municipal Government will lead to further growth opportunities in the Group’s urbanisation (including
primary land development) and engineering construction business. By participating and successfully
delivering a number of large-scale projects of urbanisation and engineering construction in Kunming in
the past years, the Group has built a strong presence and a leading market position in Kunming. Going
forward, the Group will continue to focus on undertaking urbanisation and engineering construction
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projects in Kunming. By leveraging on its extensive industry and execution experience, the Group
believes that it will continue to play a key role to execute the Kunming Municipal Government’s city
development plans.

3.  Further explore innovative financing channels and expand the financing sources of the Group

In order to strengthen its capital structure and satisfy the funding demand for its transportation
infrastructure construction, the Group intends to take proactive measures in three aspects. Firstly, the
Group aims to increase its direct financing in the capital markets, such as issuance of short-term notes
and medium-term notes, and explore other financing channels such as asset-backed securities,
commercial mortgage-backed securities and real estate investment funds in the PRC as well as offshore
markets. Secondly, the Group aims to explore innovative financing models, such as lease financing on
highways and loan facilities granted by insurance companies. Thirdly, the Group aims to optimise its
liability structure in order to relieve the cash flow pressures from its short-term debts.

4. Further improve the synergies among the Group’s different business segments

As a Group operating in four main business segments, the Company intends to further improve the
synergies between its various business segments. The Group aims to focus on developing a
comprehensive project construction and operation management system and enhancing the operational
integration between the construction capabilities of the Group’s transportation operation business,
urbanisation and property development, engineering construction business, the logistics services and
trading businesses and the businesses in other related fields. The Group also intends to improve its
overall management efficiency to improve the support from its core business segments to its other
ancillary business segments, including more effective information sharing and digitisation of business
management.

5. Continue to optimise the internal management and administration system and improve the
Group’s corporate governance

The Group will continue to establish and strengthen its decision-making process and supervision
mechanism with accountability and effective checks and balances. The Group intends to create a
balanced environment for the board of directors, the board of supervisors (E; 55 & ) and the management
levels in the roles of decision-making and active management, while maintaining the core political
function of the CPC’s Party Branch in the Group. In addition, the Group will strengthen the management
of its subsidiaries based on its well established subsidiaries management system, including without
limitation the management on the acquisition and disposal of assets by the subsidiaries, profit budgeting
and allocation of the subsidiaries, accounting audit and financial management of the subsidiaries as well
as the deployment of senior management of the subsidiaries. Also, the Group intends to continue to
enhance its internal auditing functions, establish and update its internal rules and regulations to be
compatible with its business development and changes in national laws and policies. In terms of the
management of human resources and talents, the Group aims to actively create a continuous training
environment to its employees, create more opportunities for the exchange of talents among various
subsidiaries in the Group and cultivate multi-disciplinary, high-level and well-rounded talents for the
Group’s sustainable and innovative development.

6. Adhere to prudent financial policy with stringent risk control and enhanced financial
management

The Group plans to adhere to prudent financial policy with stringent risk control and enhanced financial
management. The Group has established standardised capital management mechanisms to monitor
capital, capital efficiency and capital risk prevention to effectively enhance the results and efficiency of
its capital management. In respect of financial management, the Group focuses on contributing to the
sustainable, healthy and rapid development of the Group and providing financial stability through
financial risk control, value creation, implementation of budget management and the establishment of
information platforms to assist communications and interaction between business operations and
financial management. The Group will also continue to strengthen cooperation with banks, seek
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alternative sources of financing and maintain a balanced indebtedness structure consisting of short-term,
medium-term and long-term credit facilities. The Group strives to prudently manage its financials while
fulfilling investment and development needs to drive its profitability.

BUSINESS SEGMENTS

The Group’s main businesses are categorised into four main segments, namely: (i) logistics services and
trading, (ii) urbanisation and property development, (iii) engineering construction and (iv) transportation
operation.

The table below sets forth the Group’s consolidated revenue by business segments for the years ended
31 December 2019, 2020 and 2021:

Year ended 31 December

2019 2020 2021
per cent. of per cent. of per cent. of
the Group’s the Group’s the Group’s
aggregate aggregate aggregate
revenue by revenue by revenue by
Amount (RMB business Amount (RMB business Amount (RMB business
Business Segments in millions) segments in millions) segments in millions) segments
Logistics Services and Trading . ... .......... 23,924.5 86.58 37,379.8 92.64 43,150.7 95.19
Urbanisation and Property Development. . . . ... .. 2,235.1 8.09 1,373.6 3.40 527.9 1.16
Engineering Construction . . ... ............. 964.9 3.49 1,113.5 276 1,146.0 253
Transportation Operation . . .. .............. 407.9 1.48 353.5 0.88 472.8 1.04
Others ™. .. ... ... 99.5 0.36 129.2 0.32 35.1 0.08
Total . ....... ... ... .. ... ... ... 27,632.0 100.0 40349.6 100.0 45,332.5 100.0

Note: The Group’s “Others” businesses comprise of businesses which are incidental to the Group’s four major businesses.

1. Logistics Services and Trading

The Group’s logistics services and trading business primarily consists of four sub-segments: (1) logistics
park construction, (2) food trading, (3) authorised car dealerships and (4) commodities trading. Under
the Group’s logistics services and trading business, the Company’s subsidiary Yunnan Kunming
Investment Supply Chain Management Co., Ltd. (ZE 5§ R AL EFE H AR /A F]) serves as a platform
for promoting the consolidation of resources between the supply chain business and the existing
logistics services business of the Group, so as to realise an industrial synergy and amalgamation effect,
and to build an operation platform which merges logistics, trading, supply chain and trade finance.

The Group’s food trading business is mainly conducted through its subsidiaries, Kunming Liangtian
Grain Transfer Co., Ltd. (EPHEHEB#E#E AR/ F]) and Kunming Jinma Grain Logistics Transfer
Co., Ltd. (EHHEER B M EHE AR /A F]). The Group’s authorised car dealerships business is mainly
conducted through its indirectly owned subsidiary Yunnan Gangxin Industrial Co., Ltd. (EFEFZE¥
HFR/AF]). The Group’s commodities trading sub-segment is primarily conducted through its
subsidiaries, Yunnan Kunming Investment Supply Chain Management Co., Ltd. (ZEF R AL EHE
HAR/AF), Kunming Infrastructure Investment and Construction Co., Ltd. ( FHATTREMERRHE 1% & ik
AFR/AF]), Kunming Traffic Investment Construction Materials Co., Ltd. (BB EMARAF),
Kunming Liangtian Grain Transfer Co., Ltd. (R RHEREEAFR/AF), Kunming Jinma Grain
Logistics Transfer Co., Ltd. (2 HERE BV EE AR /A F]) and Shanghai Broadband Technology.

The logistics services and trading business has made a significant contribution to the Group’s revenue
for 2019, 2020 and 2021. For the years ended 31 December 2019, 2020 and 2021, the revenue generated
from logistics services and trading was approximately RMB23.9 billion, RMB37.4 billion and RMB43.2
billion, respectively, representing 86.3 per cent., 92.3 per cent. and 94.6 per cent., respectively, of the
Group’s total operating revenue.
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(A) Logistics Park Construction

The Company plans and designs logistics park for land plots surrounding highways, railways and
airports in the process of land development. As at the date of this offering circular, the Group has two
undergoing logistics park construction projects, namely (1) Kunming Liangting Grain Transfer Station
Relocation Project (ERFH 2 B U8 H#IH H ) which is being constructed by our subsidiary
Kunming Jinma Grain Logistics Transfer Co., Ltd. (EEFHEER EYIREEAR/AF) and (2) Zhonggi
Gangxin International Automobile and Auto Parts City Phase One Construction Project (Lot B-24) (H1
PRI B B PR TR B IR BC R — A B (B-2431 5] ) ) which is being constructed by our subsidiary Yunnan
Gangxin Automobile Logistics Development Co., Ltd. (=2 EHY IR AR/AE). As all of the
logistics park projects are currently in or will enter into their construction phases, it is expected that no
income will be realised in the short term.

(i)  Current Projects
Kunming Liangting Grain Transfer Station Relocation Project ( [2HHIR 518 B & 5 B8#EIA H )

This project is one of the “Four One-Hundred” Key Projects (“V9ffEl— 5 EEEFLIHH) of Yunnan
Province, a key construction project under the 13th Five-Year Plan of Kunming City and a key
province-level food industry area of Yunnan-Province. The project is divided into several phases, and
different components including food storage facilities, edible vegetable oil cannisters, food transit, food
and oil processing, logistics and transport, information services, research and development and
exclusive-use railway lines. The total investment planned for this project is RMB1.898 billion. As at 31
December 2021, the total investment in this project amounted to approximately RMB515 million.

Phase one of this project has been completed in 2019. Early planning works are currently underway for
phase two of this project as a result of adjustment in planning for phase two.

Zhongqi Gangxin International Automobile and Auto Parts City Phase One Construction Project (Lot B-

24) (7B B IR THE PTHCIE — W R (B-24 15 )

The Zhongqi Gangxin Southwestern Auto Parts Export Logistics Base Project (FH{37#53% M Rg7AEE AL
H OV mERIEE) is developed in two phases: phase one is mainly focused on the construction of a
specialised spare parts market and a commerce and trading centre for metals parts and mechanical and
electronic appliances, together with industry-friendly facilities such as office buildings, commercial
facilities and storage space; phase two will focus on functionalities such as storage, logistics and
delivery.

Phase one of this project is currently under construction. The land plot for phase one, namely Lot B-24,
is located at the northwest to the Kunming Changpo International Logistics Park ( £ BHR 3% B B4 i &
& )(the “Changpo Logistics Park”) in the Xishan District (F§LL/l&) of Kunming City, Yunnan
Province. Lot B-24 enjoys a significant geographical advantage, as it is surrounded by the internal roads
of the Changpo Logistics Park and is conveniently connected with transportation. This project is
estimated to occupy a total site area of 47,800 square metres (around 71.7 mu). The total planned
investment for this project is RMB3.846 billion and the investment planned for Lot B-24 is
approximately RMB1.347 billion.

(ii) Proposed Projects

Zhongqi Gangxin International Automobile and Auto Parts City Phase One Construction Project (Lot B-

13) (7B E BT T — BT R (B- 13 H))

The project is estimated to occupy a total site area of around 124,480 square metres (around 191.22
mu). Similar to Lot B-24, Lot B-13 enjoys significant geographical advantage, as it is surrounded by the
internal roads of the Changpo Logistics Park and is conveniently connected with transportation.
Together with Lot-B24, this project focuses on the commerce and trading of automobile and spare parts,
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as well as comprehensive logistics services, 2S operation functionality (“2S®ZINFE”), which means
“sales and service”, and together with complimentary commercial services, apartments and hotels. The
investment planned for Lot B-13 is approximately RMB2.490 billion.

Yunnan Gangxin International Automobile City Phase One Construction Project (25518 B THIE
—HIERIAH)

This project is located at the northwest of Changpo Logistics Park with a planned site area of around
72,000 square metres (around 108 mu). The construction project includes automobile showcase centres
and automobile service centres, automobile clubs, automobile towers and commercial buildings. The
outdoor construction includes city plaza, guest plaza and an automobile front square, together with
greenery, roads, water supply, fire services and electricity works. The total planned gross floor area
(“GFA”) is 190,200 square metres, which is composed of (1) 144,200 square metres of ground level
GFA and 46,000 square metres of underground GFA. The project will provide 1,154 parking spaces for
motor vehicles and 1454 parking spaces for non-motor vehicles. The total planned investment is
approximately RMB1.089 billion.

Yunnan Gangxin International Automobile City Phase Two Construction Project (25518 Z B THIE
ZHIERIEH )

This project is located at the northwest of Changpo Logistics Park and the planned land use of the land
is category one storage and logistics use (—FEE Y AM). The construction project includes
automobile and spare parts storage and transport facilities, equipped with standardized storage houses
(grade C), automobile parts storage houses (grade C), logistics distribution centre buildings and e-
commerce logistics distribution centre which are placed one level underground. The total planned site
area is 36,120 square metres (around 54.18 mu), which consists of approximately 65,016 square metres
of ground level construction area and a total GFA of approximately 19,866 square metres. The project
aims to provide a storage and logistics services platform facing the Southwest, South and Southeast Asia
markets for automobile factories and automobile part factories within the PRC, and to become an
internationalised distribution centre for automobile and automobile parts, providing high-quality,
efficient and intelligent storage and logistics services for corporation tenants. The total planned
investment for this project is approximately RMB245 million.

(B) Food Trading

The key operators in this business segment are Kunming Liangtian Grain Transfer Co., Ltd. ( E2HH R H
te B E A R /AN F]) (“Liangtian™) and Kunming Jinma Grain Logistics Transfer Co., Ltd. (FEFH% &
BYmEEAR /AR ) (“Jinma”). Liangtian was incorporated in 2004 with registered capital of
RMB10,467,200, and is an indirectly owned subsidiary of the Company. Liangtian operates in the
trading of rice, flour, oil, soybeans and grains, etc and transit and processing of grains, and it also
provides storage and truck parking services. Jinma was incorporated in 2011 with registered capital of
RMB753 million. Jinma’s business operations include the investment in and construction of the
Kunming grain transfer centre projects, as well as the trading of grains, such as corn, wheat and rice,
within the PRC. For the years ended 31 December 2019, 2020 and 2021, the revenue from food trading
was approximately RMB215.5 million, RMB839.8 million and RMB970.6 million, which contributed to
0.78 per cent., 2.07 per cent. and 2.13 per cent., respectively, of the revenues of the Group for the
corresponding years.
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The following table shows the five largest suppliers in the food trading business of the Group in 2021:

Name of supplier Total value Percentage
(RMB in
million)
Chengdu Jiwei IoT E-Commerce Co., Ltd. (REFEMPIIE F R AERAFT) ... ... ... 250.4 28.72%
Hongyun Supply Chain Co., Ltd. (JEEMEMAREEAFT) . ... 202.3 23.20%
Hangzhou Jinlu Construction Development Co., Ltd. (FUMN <S4R EEIREARAFTD . ... .. 109.6 12.57%
Kunming Grain and Oil Procurement and Sale Co., Ltd. (AT AR E LA . . 68.7 7.88%
Liaoning Hailiang Agricultural Group Co., Ltd. CEESBREEEBARAFT) .. ... .. .. 65.9 7.56%
Total. . . . . 696.9 79.92 %

The following table shows the five largest customers for the food trading business of the Group in 2021:

Name of customer Total value Percentage
(RMB in
million)
Yunnan Kaipu Agricultural Investment Co., Ltd. (EmHl ¥ EEREARAFT) ... ... .. 427.6 48.25%
Yunnan Shanliang Agricultural Technology Co., Ltd. (EFE REBERHLARAF) ... .. 119.7 13.51%
Yunnan Pangjun Trading Co., Ltd. (EFMBERBEARAF) ... ... . ... .. ... 53.9 6.08%
Yunnan Grandma Taste Catering Management Co., Ltd. (EF/MNEBERRERARAT) 45.0 5.08%
Kunming Carrefour Supermarket Co., Ltd. (ARG BEHARAFT) ... ... .. ... .. 41.5 4.68%
Total. . . . 687.7 77.60

The business model operates on procuring the products with reference to demand on the market and to
distribute and sell the products with reference to customer demand. At the same time, the Group will
consolidate the sale volume of downstream customers to ascertain the number of products to be
procured, so that the market demand and a reasonable level of stock can be guaranteed.

The Group has formed a vertical supply chain between its suppliers and customers in the food trading
business. The main customers of the Group’s food trading business are corporations in the business of
advanced food processing and large-scale commodities trading corporation. The Group’s downstream
retail customers also include supermarkets.

(C) Authorised Car Dealerships

The Group operates its authorised car dealerships business mainly through its indirectly owned
subsidiary Yunnan Gangxin Industrial Co., Ltd. (EmREZEEAR/AF)(“Yunnan Gangxin”).
Authorised car dealerships are also known as 4S car shops in the PRC. The “4S” stands for sale, spare
part, service and survey, which means dealerships provide a full-service “one-stop shop” for customers
to assist them throughout their car ownership lifecycle. Yunnan Gangxin currently owns the exclusive
concession rights in the Yunnan Province for Leopard, GAC Mitsubushi Motors and Geely Auto car
dealerships. Currently, the Group operates authorised car dealerships for fifteen international brands
through six subsidiaries, eight associated companies and more than 80 distribution and maintenance
outlets.

For the years ended 31 December 2019, 2020 and 2021, the revenue from the authorised car dealerships
segment was approximately RMB1.6 billion, RMB1.7 billion and RMB1.4 billion, which contributed to
5.65 per cent., 4.21 per cent. and 3.02 per cent., respectively, of the operating revenues of the Group for
the corresponding years. The revenue increase over the years has been generally driven by a surge in the
automobile consumption in the PRC and effective marketing by car brands.

The business model operates on purchasing commercial vehicles from suppliers, selling the vehicles
through the Group’s authorised car dealerships network and other distributors and generating income
from the gap of pricing between purchase and sale formulated according to the sales policies of our
suppliers and us.
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In terms of sales, the Group’s main customers are individual end customers and secondary dealers. When
dealing with secondary dealers, the Group usually collects a 10-25 per cent. deposit depending on the
vehicle model, and this sum is then returned to the secondary dealer once the vehicle has been sold.

The Group’s sales and operations are concentrated within the Yunnan Province, where it has obtained a
good reputation amongst customers and a strong distribution network covering various cities in the
Yunnan Province. The Group’s automobile sales business is expected to continue to advance given the
introduction of high-end brands such as Geely and Volvo.

(D) Commodities trading
(i) Overview

The Group’s commodities trading sub-segment is primarily conducted through its subsidiaries, namely
Yunnan Kunming Investment Supply Chain Management Co., Ltd. (ZEr BRI EHEH AR /AF]),
Kunming Infrastructure Investment and Construction Co., Ltd. (AT EMERIEREEZARAH),
Kunming Traffic Investment Construction Materials Co., Ltd. (REPARKZEMEBRATD), Kunming
Liangtian Grain Transfer Co., Ltd. (EBHEHEE#EEAFR/AF]), Kunming Jinma Grain Logistics
Transfer Co., Ltd. (RS EEYITEE A R/AF]) and Shanghai Broadband Technology. As at the
date of this Offering Circular, the Group is the largest state-owned corporation in Kunming City
operating in the business of commodities trading and has a total of 68 employees are devoted in the
commodities trading business of the Group within these subsidiaries. The Group’s commodities trading
business covers a wide variety of products, the main products being electrolytic copper, steel and mining
products.

For the years ended 31 December 2019, 2020 and 2021, the revenue from commodities trading was
approximately RMB22.1 billion, RMB34.8 billion and RMB40.8 billion, which contributed to 79.8 per
cent., 86.0 per cent. and 89.5 per cent., respectively, of the operating revenues of the Group for the
corresponding years.

(ii)) Business Model

The commodities trading business of the Group operates on a model of “Procurement by Sale” (“L{#

JEIE):

. Ascertaining demand: The Group makes reference to the daily market price and subsequent trading
price of commodities as published on authoritative public websites and confirm details of sales
orders with its customers.

. Procurement with suppliers: The Group enters into procurement framework agreements with its
upstream suppliers at the beginning of each year or on a quarterly basis.

. Determination of sale pricing: After the substantial details of the downstream customer demands
have been ascertained, the Group will then negotiate individual procurement amount and prices
with reference to the downstream sale prices of the relevant product and confirm with the upstream
suppliers. In some instances, the Group may enter into a one-time procurement contract with the
upstream suppliers.

. Payment and closing: The Group then collects prepayment from the downstream customers and
apply the same to pay the procurement price to the upstream suppliers. The commodities will then
be transferred to the downstream customer at the supplier’s or third-party storage facilities.

The Group act as a “credit enhancing intermediary” and ‘“‘negotiator” between the upstream suppliers
and downstream customers: the Group utilises its advantages, including its status as a state-owned
corporation, solid capital resource and good credit in building stable mutual trust and cooperation
relationship with upstream suppliers.
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Further, the Group is able to consolidate multiple downstream customer orders and has stronger
upstream bargaining power, while at the same time alleviating the burden from upstream suppliers
arising from the tedious process of having to negotiate with each individual customers. By using
prepayment cash amounts from the customers as payment for commodities, this would also reduce the
risks and inconvenience caused by other payment methods and remove the complicated process of the
upstream supplier in ascertaining the creditworthiness of the downstream customer.

The following table shows the five largest suppliers in the commodities trading business of the Group in
2021:

Total Percentage of
Commodities procured by the Procurement the Group’s
Name of supplier Group value operating costs
(RMB in million)
Gansu Guotong Commodities Supply Chain Electrolytic copper, zinc ingot, 6,129.3 16.50%
Management Holding Co., Ltd. aluminium ingot, natural rubber
(CHA B SR s s F A A BR A FD)
Lanzhou New District Lugang International Supply  Electrolytic copper, zinc ingot, 3,503.7 9.43%
Chain Management Co., Ltd. aluminium ingot
RN B v R P (I B S TR A BR A FD) . .
Lanzhou New District Chemical Engineering Electrolytic copper, zinc ingot, 3,172.5 8.54%
Commerce Co., Ltd. natural rubber
(BNHFTELCTHEARAR) ... ...
Baoshan Yongchang Commerce Co., Ltd. Electrolytic copper, zinc ingot, 3,138.6 8.45%
(RUKEBEARAT) . ..o aluminium ingot, natural
rubber, corn, Myanmar rice,
white sugar
Yunnan Shengrong Logistics Technology Co., Ltd Electrolytic copper, zinc ingot, 2,660.0 7.16%
(ZEBRYRBARAT) .o aluminium ingot, corn, copper
rod
Total. . ... ... ... ... ... ... . ... . ... ... 18,604.1 50.09 %

The following table shows the five largest customers in the commodities trading business of the Group

in 2021:

Percentage of

Commodities purchased Total the Group’s
Name of customer from the Group purchase value revenue
(RMB in million)

China Copper Mineral Resources Co., Ltd. Electrolytic copper, zinc ingot, 3,806.4 10.11%
(PEEERRARATD . ...

China Copper Mineral (Tianjin) Co., Ltd. Electrolytic copper 3,459.3 9.19%
(PR CREDARATD) ... oo

Hunan Mashangyin E-Commerce Co., Ltd. Electrolytic copper 2,739.5 7.28%
(#ra s EIRETRBAERATD) .. ... ...

Guangdong New Supply and Marketing Tianji Electrolytic copper, zinc ingot, 2,125.9 5.65%
Zhongcheng Trading Co., Ltd. natural rubber, corn, copper
(BHEMHHERBERREZARAT). ... .. .. rod, rice, soy bean

China Copper Mineral (Guangdong) Co., Ltd. Electrolytic copper 2,003.5 5.32%
(FEEE(EROARATD) ... .o

Total. . ... ... ... ... ... ... . 14,134.6 37.54%

The Group’s commodities trading business is an important component of the Group’s future strategic
planning and a means for the Group to achieve marketisation by combining the functional position of
Kunming City and the direction of its own future developments. At the current stage, the Group will
focus on consolidating upstream and downstream resources and on platform construction, brand building
and training of specialised personnel in order to expand the operation mode and to secure a significant
scale and position in the commodities trading business.
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2.  URBANISATION AND PROPERTY DEVELOPMENT

The Group operates its urbanisation and property development business mainly through its subsidiaries,
Kunming Infrastructure Investment and Construction Co., Ltd. (EEBHT ERER MR E ERARAF),
Kunming Changpo Pan Asia International Logistics Park Development Co., Ltd. ( EFHR 3%z 06 B (&Y
i & B ¥ AR 5 /E /A A]) and Kunming Real Estate Development Co., Ltd. (EEBHZ % F I E B2 A R
ZNH]). This business segment mainly consists of two sub-segments — project management (primary land
development) and property development. These two sub-segments are complementary to each other. At
first, the Group assists the local government in primary land development for resettlement housing and
squatter area reconstruction projects, which is then submitted for land bidding. Afterwards, when the
land has been successfully auctioned, the Group engages in the construction of the resettlement houses
and squatter area reconstruction. Then after, after the construction has been completed, the Group
resettles the relocated households into the newly developed site, and the remaining vacant property will
be sold by the Group under its real estate limb.

For the years ended 31 December 2019, 2020 and 2021, the total area of land developed by the Group
and sold through public auction was approximately 757,920 square metres (equivalent to 1,136.88 mu),
246,273 square metres (equivalent to 369.41 mu) and 206,960 square metres (equivalent to 310.44 mu),
respectively. As at 31 December 2021, the Group had 14 projects in total under its property
development business, including resettlement housing projects and commercial real estate projects,
among which 8 projects were complete and on sale and 6 were still under construction. For the years
ended 31 December 2019, 2020 and 2021, the total revenue generated from the Group’s urbanisation and
property development business was approximately RMB2.2 billion, RMB1.4 billion and RMBO0.5 billion,
respectively, representing 8.1 per cent., 3.4 per cent. and 1.2 per cent., respectively, of the Group’s total
operating revenue.

(A) Project Management (Primary Land Development)
(i) Overview

The Group’s project management (primary land development) business includes land expropriation,
demolition, arranging resettlement and compensation. The Group is commissioned by the Kunming
Municipal Government to conduct primary land development in the Kunming. The Group enters into
land consolidation contracts with municipal district governments ( T # & E{Jff ) and the Land Reserve
Centre for local development projects. As at the date of this Offering Circular, the Kunming Municipal
Party Committee and the Kunming Municipal Government have allocated a total of 78.6 square
kilometres (equivalent to 117,853.74 mu) of land resources to the Group for land development, covering
the four main districts of Kunming, Chenggong New District, Jinning New District, Economic
Development Zone, High-tech Zone and Resort Zone. As at the date of this Offering Circular, the Group
also has a total land area of approximately 3.3 square kilometres (equivalent to 4,944.83 mu) pending
development pursuant to land consolidation contracts signed with the Land Reserve Centre. With an
established track record, the Group has demonstrated its strong execution capability to effectively
develop the land into development projects available for sale by the Land Reserve Department.

The Group typically acquires land parcels through expropriation. Following approval of a proposed
acquisition plan, the Group undertakes demolition of buildings, relocation and resettlement of residents,
land clearance and construction, thereby transforming the land into a condition ready for property
development. The entities mainly engaged by the government to carry out land development is the
Kunming Infrastructure Investment and Construction Co., Ltd. (EEBHT ERER MR E ERARAF),
and Kunming Changpo Pan Asia International Logistics Park Development Co., Ltd. ( 2RIz 0 &
PR E & B 3% A R E (LA A ), the Company’s wholly owned subsidiaries.

For the years ended 31 December 2019, 2020 and 2021, the total area of land developed by the Group
and sold through public auction was approximately 757,920 square metres (equivalent to 1,136.88 mu),
246,273 square metres (equivalent to 369.41 mu) and 206,960 square metres (equivalent to 310.44 mu),
respectively. As at 31 December 2021, the total area of land developed and to be delivered by the Group
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was approximately 1.65 square kilometres (equivalent to 2,479 mu) and the total area of land being
developed and to be delivered by the Group was approximately 0.57 square kilometres (equivalent to
859 mu).

(ii) Business model

The business model of the Group’s project management (primary land development) business can be
summarised as the following: primary land development — land transfer — revenue generation — loan
repayment. The Group uses self-raised funds and land project bonds issued by the government (E{Jf +
HHIHEZ5) to raise funds for primary land development projects. The funds raised are mainly used for
land acquisition fees, such as land acquisition compensation fees and resettlement subsidies, as well as
construction costs for municipal facilities and engineering fees from land development and
consolidation. Upon completion of the land consolidation, the developed land will be assessed by a
designated land pricing agent of the government and then transferred to Land Reserve Department for
public auction. In accordance with the Notice of the Kunming People’s Government on Further
Strengthening Income and Loss Management in Transfer of State-owned Land Use Right (Kunzhengfa
[2010] No.19) (CEEBAT A RBUR BT HE — A o B A - 3 A AE H R UG A8 FE R 28 7)) ( R ECE2[2010]
195%%)) and the terms of each land consolidation contract, the Land Reserve Centre refunds
approximately 3 per cent. and 16 per cent. of the total cost incurred by the Group on each land
consolidation project as land management fees and investment returns, respectively. The land
management fees are credited into the Group’s operating income whereas the investment returns are
credited into the Group’s account receivables and other receivables. For the years ended 31 December
2019, 2020 and 2021, the Group’s operating revenue from its property management business was
RMB231.7 million, RMB317.0 million and RMB67.3 million, respectively. For the years ended 31
December 2019, 2020 and 2021, the Group’s other receivables (cumulative) owing from the Land
Reserve Centre was RMBS5.7 billion, RMB6.1 billion and RMB3.6 billion. With the acceleration of
urbanization in PRC, the primary land development market will be in steady development in the next
few years, and the market demand and supply will remain strong.

All advance payment and expenses incurred by the Group for each land development and consolidation
project, such as land compensation fees, resettlement subsidies, compensation for demolition, social
security funds for land-expropriated farmers, are also refunded by the Land Reserve Centre to the Group
within two years of the transfer of the consolidated land from the Group to the Land Reserve Centre.
The Group also receives additional funds and subsidies from the Kunming Finance Bureau (through the
Land Reserve Centre) based on the status of project and demands for funds for each land development
project. Approximately 19 per cent. of the proceeds from sale of the land use rights are paid to the
Group after statutory deductions of taxes and fees are made.

While in most cases the Group carries out construction and development work on the developed land
using its own resources, but the Group may sometimes engage third-party construction companies to
carry out such construction and development work through its standardised public tender and bidding
process in accordance with applicable PRC laws and regulations. When selecting contractors, the Group
considers a number of factors such as the reputation of the contractors, track records in similar projects,
creditworthiness, technical capabilities, proposed construction blueprint and price.
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(iii) Projects

The following table sets forth the particulars of the Group’s top five land development projects by total
investment amount as at 31 December 2021 that are being under development as at the date of this
Offering Circular:

Investment
(Expected) as at
Year of 31 December
Project name completion Site area 2021
(square (RMB in
metres) billion)
Panlong District Central Business Area Primary Land Development
Project (HEAEWE FP UL 15 1 L3 — AR PR ES BE TR ) ... ... ... .. 2024 1,795,273.3 3.52
Liangting A Area GREAREE) . ... ... 0 2026 592,000.0 2.23
Panlong District Dabo Village Chengzhong Village Reconstruction
Project (BHEE RIEM AR MCETEE ). ... ..o 2022 221,353.3 1.89
Puzhao Haizi Area (EIREFRHE) . ... ... ... ... ... ... .. 2024 800,000.0 0.38
Liangting C Area (JRZCHE) . ... .. .. o 2021 103,333.9 0.13

(B) Property Development
(i) Overview

The property development projects that the Group undertakes mainly include (i) the construction of
affordable housing and resettlement housing stemming from the primary land development business of
the Group and (ii) commercial real estate projects. The subsidiaries of the Group that mainly carry out
the property development business include Kunming Real Estate Development Co., Ltd. ( EHHAZ % 5l
EB# AR/ A]) and Kunming Infrastructure Investment and Construction Co., Ltd. ( AT F AR
BREEZAR/AF), the Company’s wholly-owned subsidiaries.

For the years ended 31 December 2019, 2020 and 2021, the revenue generated from the property
development business was approximately RMB2.0 billion, RMBI1.1 billion and RMBO0.5 billion,
respectively, representing 7.2 per cent., 2.6 per cent. and 1.0 per cent., respectively, of the Group’s total
operating revenue. As at the date of this Offering Circular, the Group has sold out almost all of the
residential housing, squatter area reconstruction or resettlement housing under its Jinmateng Estate (5
FEMEH), Lingdong Shanyu (RHHLL5E) and Dongxu City (B AHABYL) projects.

(ii)) Business model

. Land Acquisitions: The Group normally acquires the land use rights in the public bidding, auction
and sale-by-listing process or through land allocation from the Kunming Municipal Government.

. Construction: While in most projects the Group carries out its project construction work using its
own resources, but the Group may sometimes outsource some of its project construction work to
independent third parties to construct real properties. Selection of the third-party contractors is
customarily conducted through public tender and bidding process in accordance with national and
local regulations. The Group considers bidders’ track record performance, work quality, proposed
delivery schedules and costs in its selection process.

. Financing: The Group finances the development of its property development projects primarily
with its own funds and loans granted by onshore commercial banks in the PRC.

. Sale: Due to the unique nature of affordable housing and specific standards of applicable PRC laws
and regulations, affordable housing properties are sold only to qualified purchasers who are usually
citizens with low to moderate incomes. With the approval from the Kunming Municipal
Government, the Group may sell the completed but unsold affordable housing properties as
commercial real estate properties.
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(iii) Projects

The following table sets forth the particulars of the Group’s major property development projects by
total investment amount that have been completed as at the date of this Offering Circular:

Total
investment
amount up to
Date of 31 December
Property name Type of property completion 2021 Total sales
(RMB in million)  (RMB in million)

Dongxu City CHJERERSR) . .. ... .. Resettlement housing 2016 2,507.3 1,126.9
Jinmateng Estate (BFSME5E) .. ... Shantytown renovation 2017 1,604.6 1,662.7
Lingdong Shanyu (A4 land piece) Residential housing, 2017 1,455.7 1452.6

SHEILE (AR ... ... commercial real estate

and parking space

Lingdong Shanyu (A3 land piece) Commercial real estate and 2019 713.5 207.0

FHLLFE(ASMIR) ... parking space
Dabo Village Chengzhong Village Resettlement housing 2018 672.0 0.0

Reconstruction Project (Xinghui

Community Project)

R BCETRH (R E /N &

HE) oo
Lingdong Shanyu (A2 land piece) Residential housing and 2018 596.2 632.3

SHELEE(A2MIBR) ... ... parking space
Lingdong Shanyu (A1 land piece) Residential housing and 2017 426.0 422.4

ERGEE (AT oo parking space

The following table sets forth the particulars of the Group’s property development projects by
investment amount that are under development as at the date of this Offering Circular:

Investment as at

Estimated date 31 December
Property name Type of property of completion 2021
(RMB in million)
Jin He Yuan Project (GEfFEIEE) .. ...... ... Residential housing 2025 1,244.5
Zhizhe Shanqiu Resort (& LLIE) ... .. ..., Commercial real estate 2026 986.5
Sujia Village and East Railway Station Xincun Old town reconstruction 2024 3,524.5

Area Old town Reconstruction Project
(BRZA B Bt 1 & BRI ) .. L L L

Dabo Village Chengzhong Village Reconstruction Chengzhong village reconstruction 2024 1,891.1
Project (Yuanqing Xuanjing Project)
KBRS IHH (REHSIEED) . ... L.

Kunming Comprehensive International Comprehensive transportation hub 2023 1,224.0
Transportation Hub Construction Project
(BREAW SR & B R AR ROEE ). ...

Kunming Jiantou Mangshi Project Residential housing, commercial 2023 92.9
(BB TTEE) ... real estate and parking space

3.  ENGINEERING CONSTRUCTION

The Group’s engineering construction business is primarily conducted through two of its subsidiaries,
Kunming Construction Investment and Construction Projects Group Co., Ltd. (EEBHE R E % T2 EEH
AIR/AF]) and Kunming Traffic Investment Construction Materials Co., Ltd. ( RIAX I EM BHIRAF]).
The Group’s engineering construction business primarily consists of two sub-segments, including (1)
supply of construction materials for construction projects (primarily conducted through Kunming Traffic
Investment Construction Materials Co., Ltd. (EHARKEMAEIR/AF)) and (2) general public
infrastructure construction (non-transportation related), including industrial and civil construction
projects and exterior and interior renovation projects of top grade construction enterprises (primarily
conducted through Kunming Construction Investment and Construction Projects Group Co., Ltd. ( E2FH
EERE TEEEARR/AE)). For the years ended 31 December 2019, 2020 and 2021, revenue
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generated from engineering construction was RMB964.9 million, RMB1,113.5 million and RMB1,146.0
million, respectively, representing approximately 3.5 per cent., 2.8 per cent. and 2.5 per cent.,
respectively, of the Group’s total revenue for the respective periods.

(A) Supply of Construction Materials for Construction Projects

Kunming Traffic Investment Construction Materials Co., Ltd. (EHZHKEM AR /AF) is the
Company’s main subsidiary in operating this business segment. The Group generates profits from this
business segment by entering into construction materials supply contracts with project owners and
project main contractors through this subsidiary, which in turn procures various construction materials
such as deformed steel bars from suppliers.

The following table sets forth the Group’s five largest suppliers for the business segment of supply of
construction materials for construction projects, in the order of purchase value for the year ended 31
December 2021:

Purchase
Name of supplier value Percentage

(RMB in

million)
Yunnan Nengtou Logistics Co., Ltd. (ZEmAERMIMAREELAT) .. ... ... . 199.8 30.47%
Lihe Holding (Yunnan) Co., Ltd. (RIFHER(ERE)BRAFTD . ... ..o 193.0 29.43%
WISCO Group Kunming Iron and Steel Co., Ltd. CECHISE B ERHMMBEA AR AR ... ... 96.1 14.5%
Yunnan Ligang Trading Co., Ltd. (B M#ABARAFT) .. .. ... o L 86.3 13.16%
Yunnan Zongjia Trading Co., Ltd. (ZERREMEARAT). .. ... o 72.5 11.06%
Total. . . . . 647.8 98.76 %

The following table sets forth the Group’s five largest customers for the business segment of supply of
construction materials for construction projects, in the order of sales value for the year ended 31
December 2021:

Name of customers Sales value Percentage
(RMB in
million)
Kunming Construction Investment and Construction Projects Group Co., Ltd.
EIESER TREMARRAT) ... 203.7 27.35%
China Railway No.5 Engineering Group Materials Industry Co., Ltd.

(TEEREEWEEEAREMEAT) ..o 114.7 15.40%
Kunming Tiexin Industrial Co., Ltd. (RS EEARAT) ... ... ... ... 43.0 5.77%
Sichuan Ruihua Hezong Industrial Co., Ltd. (PY)I[ B SHEERRAT). ... .. ... .. 31.1 4.18%
China Railway Logistics and Trading Group Kunming Co., Ltd.

(FEEEEERARATD .. 28.4 3.81%
Total. . . . 420.9 56.51%

(B) General Public Infrastructure Construction

Kunming Construction Investment and Construction Projects Group Co., Ltd. (EEBHEREH T EH
HIR/AE), previously known as Kunming No. 2 Construction (Group) Co., Ltd. (2R i #E L (£ EH)
BIR/AF]), is the Company’s main subsidiary operating in this business segment. This subsidiary
primarily engages in the business of non-transportation related public infrastructure construction,
including industrial and civil construction projects as well as exterior and interior renovation projects of
top grade construction enterprises. In the past, this subsidiary has received numerous awards in respect
of the projects that it has completed, such as the highest award in the PRC engineering construction
industry, the Luban Prize (B8PE#%), three National Quality Engineering Awards (BIZREE TIE5E),
seven First Prizes of Yunnan Province Quality Project (EFEEH T —%), eight Kunming City
Quality Project “Spring City Cup” Special Awards (2R TTEE T2 “FIA " FFELE) and the National
User Satisfaction Project Award from China Association of Construction Enterprise Management (H[%]

it T4 17 & 2= B (6 A A TR TR AT,
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The Group has participated in the construction of various housing construction and public infrastructure
projects in Yunnan Province with a vast majority of them located in Kunming City and Qujing City,
including schools, logistic parks, provincial highways and squatter area reconstruction, etc. As a general
contractor, the Group typically assumes responsibility for overall project management and supervision,
including design and quality control and the provision of technical services. The Group has its project
management department, which includes engineers and specialised technicians, to act as the project
manager and to monitor the construction of each phase of a project. This ensures that the work is carried
out in conformity with the expected technical specifications, the Group’s quality and safety standards
and the proposed construction schedule.

The Group, through Kunming Construction Investment and Construction Projects Group Co., Ltd. ( E2FH
AR TEEBAR/AF), has entered into new construction contracts for (i) housing; (ii) schools
and (iii) municipal projects, with housing construction contracts being the majority in 2019 to 2021. The
following table sets forth the particulars of new contracts by contract type for the years ended 31
December 2019, 2020 and 2021:

Contract
Year Contract type amount Percentage
(RMB in million)

2019 ..o Housing 123.5 13.7%
Schools 588.7 65.1%
Municipal projects 192.1 21.2%
Total 904.3 100.0%

2020 ... Housing 795.0 68.6%
Schools 80.4 6.9%
Municipal projects 282.8 24.4%
Total 1,143.2 100.0%

2021 ... Housing 1,606.2 41.5%
Schools 472.8 12.2%
Municipal projects 1,788.8 46.3%
Total 3,867.7 100.0 %

The new construction contracts are concentrated in Yunnan Province, with a vast majority of them
located in Kunming City and Qujing City and a minority of projects spreading across Yuxi, Lincang and
Pu’er in Yunnan Province. The following table sets forth the particulars of new contracts by region
under the Group’s general public infrastructure construction segment for the years ended 31 December
2019, 2020 and 2021:

Contract
Year Region amount Percentage
(RMB in million)

2019 ..o Kunming 873.4 96.6%
Lincang 30.8 3.4%
Total 90.4 100.0%

2020 ... Kunming 319.8 27.6%
Dehong 183.1 15.8%
Anning 15.0 1.3%
Zhaotong 640.4 55.3%
Total 1,158.2 100.0 %

2021 ..o Kunming 1,094.0 28.3%
Lincang 880.0 22.7%
Zhaotong 142.5 3.7%
Honghe 816.6 21.1%
Fuyuan 934.6 24.2%
Total 3,867.7 100.0 %

(i)  Qualifications and safety measures

The Group possesses certificates issued by relevant governmental authorities, which demonstrate its
qualifications for construction surveying, construction design, construction assessment, design and
consultancy, engineering surveying, fire protection facilities engineering, real estate development,
electronic and intelligent engineering, etc. The Group makes significant efforts on quality control,
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environmental protection and safety to ensure compliance with the requirements for the certificates it
holds and continues its research and development of technology to maintain its certificates and relevant
qualifications.

(ii) Business model
Project origination, planning and project evaluation

As part of its project origination process, the Group instructs its technical, business, financial and risk
management teams upon receiving details of a potential project. The teams then compile information on
factors such as the nature, size, and scope of the project, technical requirements, financing requirements,
payment terms, personnel allocation, economic and technical risks, and anticipated duration of
construction, in order to arrive at a preliminary planning for the project.

Tender process and award of contract

The Group prepares for the submission of a tender either directly or indirectly through a subsidiary. Pre-
qualification proposals and technical and commercial specifications will be prepared as part of the
submission of tender documents. After the submission of the Group’s tender documents and the
evaluation process, the Group may be awarded the project and invited to negotiate the terms of the
contract. The tender process in the PRC typically takes two to three months.

Contracts entered into by the Group typically provide for a fixed-project or fixed-unit price, though
prices may be subject to adjustments depending on the specific terms of each contract. Price adjustment
provisions are also negotiated to avoid fluctuations and volatility in raw material prices. Contracts
entered into typically contain a complete timetable which covers the entire life cycle of a contracting
project.

Project implementation

In order to carry out the work in accordance with the agreed timeline, price and scope of work as set out
in the tender documents and contracts, the Group utilises a comprehensive set of internal control
systems to manage and control each stage of a project, including project planning, project
implementation, financial management, labour management, monitoring of equipment and materials,
quality and cost control, safety measures and compliance, and certification. If proprietors request any
modification to the scope of work during the construction phase, the price and/or project timetable may
be adjusted after further negotiations.

Project completion, inspection and transfer

Upon completion of the project in accordance with the terms of the contract, the Group typically
submits an application (containing a project completion report) for examination by the project
supervisory agency appointed by the proprietor. The proprietor would generally be invited to inspect the
project. Where the proprietor is satisfied, the Group is provided with a construction transfer certificate
(LAEFZAIEEE), to be signed by the proprietor or a representative and such certificate demonstrates the
completion of the project.

Generally, the Group provides a contractual maintenance period of less than 24 months from the date the
construction transfer certificate is signed for the project, but the maintenance period varies on a project-
by-project basis. During this maintenance period, the Group is generally under obligations to provide
repair and maintenance services in accordance with the terms of the contract for any defective work. The

bid bond will be returned to the Group in accordance with the quality maintenance agreement (H & =&
=)
= .
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The duration of each of the above phases, and for the entire construction project, varies from project to
project, depending on the nature of each project (such as the complexity and technical requirements of
the project), as well as circumstances beyond the Group’s control. It typically takes three to seven years
for the Group to complete each such construction project.

Project payment

After winning a bid, the Group typically requires the proprietor to make an advance payment (FE{J7K)
equal to a certain percentage of the total contract amount. As the project progresses, the proprietor
typically makes progress payments (#£&£3X) to the Group with reference to the amount of work completed
at specific milestone dates. From time to time, the Group may be required to commit cash and other
resources to the project prior to receiving full payment from the proprietor to cover certain expenditures
on the project as they are incurred. The Group will usually receive 70 per cent. to 80 per cent. of the total
contract amount from the progress payments. After the inspection and evaluation of the construction is
completed, the proprietor pay up to 85 per cent. of the total contract amount to the Group. Typically 5 per
cent. of the total contract amount will be withheld by the proprietor as quality maintenance amount ( %
B &{RE<) and will be returned to the Group in accordance with the Quality Maintenance Agreement
between the Group and the proprietor (& = {RIEE).

4. TRANSPORTATION OPERATION

The Group operates its transportation operation business mainly through its directly owned subsidiary
Kunming Traffic Industry Co., Ltd. (EHAZEEZERAR/AH]). This business segment mainly
consists of three sub-segments, namely: the operation and maintenance of (1) expressways, (2)
transportation hubs and (3) automated carparks. For the years ended 31 December 2019, 2020 and 2021,
the Group’s operating revenue from transportation operation was RMB407.9 million, RMB353.5 million
and RMB472.8 million, respectively, accounting for 1.47 per cent., 0.87 per cent. and 1.04 per cent.,
respectively, of the Group’s total operating revenue for the respective periods.

(A) Expressways

The Group operates its expressway operation business mainly through a number of subsidiaries and
associates. As at the date of this Offering Circular, the Group has already completed the construction for
four key expressways in Kunming, including the Gaohai Expressway (=i ma# /2 ), Huangma
Expressway (& B &2 /N ), East City Ring Expressway (AR S/ ), and the Kunming
International Airport (North) Expressway (f7K#551E &2 2% ). As a vital constructor and operator of
expressways in Kunming, the Group is currently responsible for the construction of various major
expressways in Kunming, including the Central Yunnan Industrial Cluster (New Area) Airport North
Expressway (JEMHZE € R E & Girl@ ) #53L& A B& ), for which the Group has a concession period of
30 years to operate the expressway. The main part of this expressway has been completed, while
construction of the connection of it to the second terminal of the airport has not yet commenced,
pending construction of the second terminal of the airport.

(i) Expressways Operations

The Group has been granted concession rights of 25 to 30 years over four expressways, namely the East
City Ring Expressway (BRI =A%), Gaohai Expressway (=i =242 # ), Huangma Expressway
(FEEE# /A ) and the Airport North Expressway, which were constructed and are operated by its
subsidiaries Kunming City Ring Expressway Development Co., Ltd. (ERFA&ZE &S E N I AR AR,
Kunming Gaohai Highway Construction Investment Development Co., Ltd. ( EBH &/ B E I E B
A EIE/AF), Kunming Huangma Expressway Co., Ltd. (BEBH&EE S H A AFR/AF]) and Yunnan
Changshui Airport North Expressway Co., Ltd. (ZEr R/KEG L& #H AR AR E(E/AF]), respectively.
The following table sets out certain information of the operations of these expressways for the periods
indicated:
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Toll revenue

Concession Length
Operating entity 2019 2020 2021 period (km)
(RMB in millions)

East City Ring Expressway

(CHEEEmEARR). ... ... 147.5 111.8 158.5 25 years 25.5
Gaohai Expressway

(FFmEEAR) ... ... ... 94.6 74.4 67.4 30 years 31.4
Huangma Expressway

(EREEAR) ... ... ... 105.2 110.4 153.9 30 years 30.7
Airport North Expressway

(BGIEmEARE). . ... ... - 33 7.86 30 years 18.2

(ii) Concession Period, Toll Rates and Collection in the PRC

Pursuant to the Regulation on the Administration of Expressways (W& A\ F&E %) promulgated by
the State Council of the PRC, expressway operators may levy tolls on vehicles passing through the
expressways operated by them within specific concession periods. The maximum concession period for
operational expressways in designated provinces, autonomous regions and municipalities in mid-west
China, including Yunnan Province, which Kunming is the capital of, is 30 years. The concession period
applicable to the majority of the Group’s expressways is 30 years.

Toll rates for expressways in the PRC are set by various local government authorities. The Group may
propose changes to the toll rates to the relevant authorities, taking into account existing market
conditions. Such toll rate increases will be determined by the local authorities on a case-by-case basis,
taking into consideration factors such as the technical standard of the expressway, total investment loan,
repayment terms, the inflation rate, affordability and traffic volume. The government authorities may
also consider the shareholders’ rate of return on the investment when evaluating whether to allow a
higher toll rate.

Expressways can generally be classified as either open systems (in which tolls are paid, based typically
on vehicle size, at a number of toll collection points along the roadway, but not generally upon either
entering or exiting the roadway) or closed systems (in which a ticket is obtained upon entering, and a
single amount, usually based on both vehicle size and distance travelled, is paid at the point of exit).

Police vehicles which are used for handling traffic accidents and emergencies, highway patrol vehicles,
military vehicles, vehicles of armed forces, vehicles on rescue missions upon approval of the competent
transportation department of the State Council or the provincial-level governments are generally exempt
from paying tolls in the PRC.

For the years ended 31 December 2019, 2020 and 2021, the Group’s revenue from toll collection was
RMB347.3 million, RMB299.9 million and RMB388.2 million, respectively.

(iii) Expressways Constructions

The Company is currently constructing a connecting line of the Airport North Expressway, with a total
chargeable mileage of 17.67 km and a total investment of approximately RMB4.13 billion. The relevant
investment and environmental approvals has been obtained from the local government authorities.

The Group raises funds for construction through private fund-raising or PPP projects. The Company
engages third-party national level construction companies to assist in the construction process. After the
completion of the projects, the Group will collect toll to repay construction costs and generate profit.
After the expiration of concession period for expressways operation, the government will repurchase or
extend the concession right for collecting toll to fully cover project construction and operation cost.
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(B) Transportation Hubs

The Group operates its transportation hub business mainly through Kunming Transportation Hub
Development Co., Ltd. (ERAAZ S0l b 43 & AR /A F]) (“Transport Hub Co., Ltd.”). Transport
Hub Co., Ltd. is held through the Company’s directly owned subsidiary Kunming Traffic Industry Co.,
Ltd. (R EE ¥R ABR/AF]). Transportation hubs are commercial properties built on top of
transportation stations such as subway stations and bus stations with the intention of transforming and
upgrading existing transportation stations to more modernised interchange hubs which include mall
facilities and offices. Revenue from this sub-segment is mainly generated from office leases to
corporations in the Chenggong Transport Hub (as defined below). For the years ended 31 December
2019, 2020 and 2021, the Group’s revenue from this sub-segment was RMB4.6 million, RMB4.8 million
and RMBS&.7 million.

(i) Chenggong Yuhua Public Transportation Hub (ZBHEEAXIREEAELE) (“Chenggong
Transportation Hub”)

The Company is involved in the operation and management of the Chenggong Transportation Hub. The
Chenggong Transportation Hub is the first transit-oriented development (“TOD”) to be built in
Kunming and the first TOD developed by the Group. The transportation hub is located in the University
City District and is a high-grade commercial centre integrating catering, shopping, leisure, entertainment
and accommodation. The transportation hub mainly serves the nearby major universities and corporate
offices. For the years ended 31 December 2019, 2020 and 2021, the Group’s revenue from the
Chenggong Transportation Hub was RMB4.6 million, RMB4.8 million and RMB8.7 million.

(ii) Project under Construction

Kunming Comprehensive Transportation International Hub Project (247G X8 EE a4 76 H )
(“Comprehensive Transportation Hub”)

The Group is currently constructing the Comprehensive Transportation Hub project. According to the
Comprehensive Transportation Construction Plan of Kunming City (AT 47 &AM HERLFNE), the
Group plans to develop the existing public bus station in Chrysanthemum Village to transform it into a
comprehensive transportation hub with underground transportation, serving as an interchange hub for
bus and underground connections. In particular, it is envisioned that this transportation hub will connect
the city of Kunming to two larger transportation hubs connected to the Kunming International Airport
and the Kunming South Railway Station (EEFHXHiE§ %), bringing in people flow from the airport and
high speed rail into the central Kunming district. The purpose of the transportation hub is also to relieve
traffic around the central Kunming district and promote tourism distribution. The project will also
integrate residential, office and shopping malls into the hub, and is expected to be the largest integrated
transportation hub and commercial and residential complex in the Dongcheng district (BRHRIE ) of
Kunming.

The total planned construction area of the Comprehensive Transportation Hub is approximately 600,000
square metres, which consists of underground facilities, parking complex, transport interchange centre,
together with overground commercial buildings, high-rise office buildings, SOHO, hotels, residential
buildings and corresponding facilities. The total planned investment for this project is approximately
RMB6.50 billion. As at 31 December 2021, approximately RMB3.09 billion has been invested in this
project.

(C) Automated Carparks

The Group operates its automated carpark business through Kunming Automated Parking Construction
and Operation Co., Ltd. (AT & E(FHEREZEAR/AF)(“Kunming Automated Parking”),
which is held by the Group’s direct subsidiary Kunming Traffic Industry Co., Ltd. ( EBHAZ 2 7 E R A7
AIR/AF]). Kunming Traffic Industry Co., Ltd. (AR ZE E KA ARR/AF]) has a 40 per cent. equity
interest in Kunming Automated Parking. Kunming Automated Parking is jointly funded by the
Company, Kunming Marine Equipment Group Co., Ltd. (EFAARRFHERE A FR/AE ) and Kunming
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Iron & Steel Holding Co., Ltd. ( 2R A R AH]). For the years ended 31 December 2019, 2020
and 2021, the Group’s revenue from parking fees generated from automated car parks was RMB60.6
million, RMB53.7 million and RMB84.6 million, respectively.

The Company capitalises on the expertise of its two joint venture partners in AGV (automated guided
vehicle) technology, automatic control system technology and mechanical parking equipment
manufacturing to achieve fully automated parking services. Automated carparks are designed to
alleviate the problem of expensive and scarce parking in Kunming. As at 31 December 2021, the Group
has initiated construction of six automated car park projects, with early stage preparation work underway
for another two projects. These projects include the Kunming City Automated Parking Information
Platform project (T & Z(ZHEFEFSHHE), which includes investment in automated parking
information platform software and investment in information technology infrastructure, as well as the
general improvement works of the entrances of 1440 car parks and installation and modification of
parking space detectors.

The following table sets out the information of each of the automated car parks under construction by
the Group as at 31 December 2021:

Total
investment
Number of Number of as at
available parking space 31 December
Project name parking space in operation 2021
(RMB in
million)
Kunming No. 101 Smart Public Car Park Project
(BRI AIMEEIGIEE) ... 282 282 44
Kunming No. 106 Smart Public Car Park Project
(RIEEEI06AMFHIGIEE) ... 303 303 63

The Group believes that the completed automated carparks will enjoy pioneer advantages as they will be
among the first of their kind to be introduced to the Kunming market.

5. OTHER BUSINESSES

The Group’s other businesses mainly comprise businesses which are incidental to the Group’s four major
businesses. Revenue generated by other business of the Group was RMB99.5 million, RMB129.2
million and RMB35.1 million in 2019, 2020 and 2021, respectively.

GOVERNMENT REGULATIONS

The operations of the Group are subject to various laws and regulations in the jurisdiction in which it
operates. The Group’s properties are subject to routine inspections by government officials with regard
to various safety and environmental issues. The Group believes that it is in compliance in all material
respects with government regulations currently in effect in the jurisdictions in which it operates. The
Group is not aware of any material issues with respect to compliance with government regulations in
relation to its operations which could materially adversely affect its properties or operations, nor is it
aware of any pending government legislation that might have a material adverse effect on its properties
or operations.

INSURANCE

The Group is covered by insurance policies which mainly cover fire, flood, other material damage to
property and public liability. The Group believes that its properties are covered with adequate insurance
provided by reputable independent insurance companies in the relevant jurisdiction and with
commercially reasonable deductibles and limits on coverage, which are normal for the type and location
of the properties to which they relate.
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Notwithstanding such insurance coverage, damage to the 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 2021, the Group had approximately 350 employees in total.

Staff benefits include salaries, provident fund, insurance and medical cover. The Group believes that its
employees are critical to its success and is committed to investing in the development of its employees
through continuing education and training, as well as the creation of opportunities for career growth.
The Group has not experienced any strikes or disruptions due to labour disputes. The Group considers
that it maintains a good relation with its employees.

ENVIRONMENT MATTERS

The Group’s operations are subject to various environmental laws. Compliance with such laws has not
had, and, to the Group’s knowledge, after due and careful inquiry, is not expected to have, a material
adverse effect upon the Group’s capital expenditures, earnings or competitive position.

LEGAL PROCEEDINGS
As at the date of this Offering Circular, to the best of its knowledge, there are no current litigation or

arbitration proceedings against the Group or any of its senior management team members that could
have a material adverse effect on its business, financial condition and results of operations.
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DIRECTORS, SUPERVISORS AND SENIOR MANAGEMENT OF THE GROUP

Directors

The board of directors of the Company currently consists of five members. Other directors, including the
chairman, are appointed by the Kunming SASAC. The term of service of the directors is three years,
renewable upon re-election or re-appointment. The primary duties of the board of directors include, but
are not limited to, the following: (1) executing the decisions of the shareholder; (2) determining the
operating plans and investment proposals; (3) making the annual financial budget plans and major
financing and restructuring plans; (4) making profit allocation plans and deficit offset plans; (5) making
plans for increasing or decreasing registered capital and bond issuance; (6) making plans for mergers,
changing company forms or dissolutions; (7) deciding the setting of internal management; (8) appointing
general manager and other senior management of the Company; and (9) creating the basic management
system. Due to the retirement of two directors, the number of directors currently falls short of that
required in the Company’s articles of association but is not less than the number required in the
company law of the PRC, and does not affect the company’s effective decision-making. One or more
director(s) will be appointed by the Kunming SASAC, and one or more employee representative
director(s) will be elected pursuant to the Company’s articles of association, to comply with the articles
of association of the Company.

The table below sets forth the information regarding the Company’s board of directors as at the date of
this Offering Circular.

Name Age Position

Lei Shengkui () . ... .. 56 Chairman of the Board of Directors and the secretary to
the Party Committee

Jin Wei GBJ&E) .. ........ .. 59 Director, General Manager and member of the Party
Committee

Li Xinghong (B2ELZ) . ... . .. 45 Director and Deputy General Manager

Lian Gaopeng CE&ME) . . .. .. 41 Non-executive Director

Xia Porong (H#%25%) .. ... ... 45 Non-executive Director

Mr Lei Shengkui (BFi£), aged 56, has been the chairman of the board of directors since December
2008 and the secretary to the Party Committee of the Company since July 2013. He joined the Company
in December 2008 as the chairman of the board of directors, and between 2008 to the date of this
Offering Circular, he served various roles in the Company including branch secretary to the Party
committee of the Company. Prior to joining the Company, he had worked in Kunming Yunnei Power
Co., Ltd (EFHENH R H AFR/AF) and Kunming Industrial Development Investment Co., Ltd. (&
FHE B E B R E(L/AF]), where he served as a director and finance director in the former, and a
general manager in the latter. Mr Lei is also a qualified accountant.

Mr Jin Wei (£48), aged 59, has been a director of the Company since June 2009, a general manager
of the Company since January 2010 and a member of the Party Committee of the Company since July
2013. He joined the Company in November 2005 as deputy general manager and was promoted to
director in June 2009 and general manager in January 2010. Prior to joining the Company, he served as
an department officer in charge at the Kunming Municipal Public Utilities Bureau for between February
1998 and October 2002. Mr Jin is also a qualified engineer.

Mr Li Xinghong (3287 ), aged 45, has been a director of the Company since January 2013 and a
deputy general manager of the Company since July 2014. He joined the Company in October 2009 and
was made assistant to the general manager in June 2011 and director in January 2013. Prior to joining
the Company, he has previously worked in several companies in Yunnan Province, including Dongfeng
Automobile Industry Associated Company (Yunnan Automobile Factory)( B EJSE T AR EF
{RET), Asia Pacific Zhonghui Certified Public Accountants Co., Ltd. (Yunnan Branch)( 55 K A FE €& 51
EEE ST AR /AT Z 57 F7) and Yunnan Tourism Investment Co., Ltd. (ZEE B IRHFRE AR AA]).
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Mr Lian Gaopeng (ZESHE), aged 41, has been a non-executive director of the Company since August
2017. He is a qualified PRC lawyer and is a partner at the Baqian Law Group as at the date of this
Offering Circular. He has also been the Deputy Director of the Environmental and Resource Business
Research Committee of the Yunnan Lawyers Association (ZE /& HAG FRBHEEFEHBMAEZER
) since 2012, a member of the Evaluation Committee for the Equity Investment Government Guidance
Fund set up by the Yunnan Provincial Government (EZ /& A\ RBUFREREBUT 5 | BRI EER
B ) since April 2012 and a member of the Legal Expertise Advisory Committee of the Kunming
Municipal Government ( AT N RBUMIEFRERAHZEE) since April 2011.

2018. He is a qualified accountant and has been a director of Yunnan Zhong Tian Zheng He Auditors
Company Limited (ZZ#H R IEM & &R HE BT AR A F]) since November 2004.

Supervisors

The board of supervisors currently consists of five supervisors, two of which are employee
representative supervisors. The supervisors are appointed by the Kunming SASAC while employee
representative supervisors are elected through employee representative meetings. The term of service of
the supervisors is three years, renewable upon re-election or re-appointment. The primary duties of the
board of supervisors include, but are not limited to, the following: (1) examining the financial situation
of the Company; (2) monitoring the performance of the directors and senior management of the
Company and making discharge proposals when any director or senior management violates the law,
regulations, articles of association of the Company or shareholder’s resolutions; (3) requesting
corrections when directors or senior management damage the interest of the Company; (4) advising the
shareholder; and (5) filing litigations against directors and senior management according to relevant
company law.

The table below sets forth the information regarding the Company’s board of supervisors as at the date
of this Offering Circular.

Name Age Position
Zhou Yunhao (AEE) ... ... 49 Chairman of the board of supervisors
Cun Shuangshuang (] E %) | 40 Employee Supervisor

Zheng Lingling (Ef¥R¥Z) . . . .. 35 Employee Supervisor

Liao Junhui (&) .. ... .. 51 Supervisor

Fan Jinbao (EEHE) .. ... ... 41 Supervisor

Mr Zhou Yunhao (FZE), aged 49, is the chairman of the board of supervisors of the Company since
January 2020. He joined the Company in June 2009 as deputy manager of the Finance Department and
was promoted to manager of the Finance Department in April 2010. Prior to joining the Company, he
has previously served as a director and finance manager of Kunming Transportation Industry Co., Ltd
(RAREEER M ARAF), a finance manager of Kunming Raocheng Expressway Development Co.,
Ltd (EFHENE 2 A3 AR /A A]) and a supervisor of Chengtai Property Insurance Co., Ltd (%
W ERBRAR (Y BRR/AF]). Mr Zhou is a qualified accountant and he had served as a senior project
manager in both of Asia Pacific Zhonghui Certified Public Accountants Co., Ltd. (Yunnan Branch)(Hi K
HFE &SRS BT AR A A= FF %3 A1) and China Audit Asia Pacific Certified Public Accountants LLP
(AP K & sHAT S5 T).
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Ms Cun Shuangshuang (ST##), aged 40, is an employee supervisor of the Company since January
2020. She joined the Company in September 2014 as a staff of the Board of Directors Working Group.
From May 2016 to October 2020, she was made a supervisor in Kunming Liang Tian Grain Transporting
Co., Lid. (EHEHEEEHEAR A A E ), Kunming Raocheng Expressway Development Co.,
Ltd. (AR &2 A% AR /A F), Kunming Transportation Industry Co., Ltd. (EEFHAZ A E £ AR
AR/ E), Kunming Jiaotou Building Materials Co., Ltd. (EEFAZZ#EM A R/AH]) and Kunming
Panjiang Property Development Co., Ltd (EEFASRITEE AR /A F]), respectively.

Ms Zheng Lingling (#0¥%1%), aged 35, is an employee supervisor of the Company since January 2020.
She joined the Company in April 2019 as the interim head of the General Management Department and
was made a deputy manager of the General Management Department in August 2019. Prior to joining
the Company, she has worked in Kunming Jiaotou Real Estate Development Co., Ltd. ( EBHA % 5 #Hil =
FE2 ARR/NF]), where she served as deputy manager of the engineering management department and a
manager of the preliminary development department. From July 2010 to February 2014, she was the
construction coordinator at the development department of Evergrande Xinyuan (Kunming) Property
Development Co., Ltd. (TR KZB IR (EIH) BE AR FIF 3 58 i ) and the preliminary development
department of Kunming Jiaotou Hande Real Estate Development Co., Ltd. ( BIAZ 51 5 1t = B 4% A
FRA R RTHAER R 4 ). She is a qualified engineer.

Ms Liao Junhui (BE{£#), aged 51, is a supervisor of the Company since January 2020. Previously,
she has worked as a deputy manager of the Company’s Audit Department since December 2013 and was
later promoted to a manager of the same department in May 2017. Prior to joining the Company, she has
served as the head of the audit department and the director of human resources in MiCO Electronic
Technology (Hong Kong) Limited (MiCO® FAH%Z (& #)/AF]), an audit manager in GF Investment
Holdings Co., Ltd. (E#EEZERAR/AF), an asset valuator in Shenzhen Zhonghua Financial
Assessment Co., Ltd. (GRIIF M #5E(5/2F]) and an accountant in Yunnan Design Institute of
Chemical Engineering (/&1L T8%EFE). She is a qualified accountant.

Mr Fan Jinbao (SE5£E), aged 41, is a supervisor of the Company since January 2020. Prior to that,
Mr Fan has been made a director and finance manager in Kunming Chengcheng Expressway Co.,
Ltd. (RAEBSHE AN AR/AF), Kunming Dongjun Real Estate Co., Ltd. (RRFHREEEEAIR AR,
Kunming Jiaotou Real Estate Development Co., Ltd. (REAZRZHFEHERZE AR/ AF), Kunming
Rongsheng Real Estate Development Co., Ltd. (ERBAZRAEFEHERIEAR/AF), Kunming Jiaotou
Hande Real Estate Development Co., Ltd. (BRI = AE B2 A R /AF]). Since August 2020,

Mr Fan has also been made a director and executive vice president at Yunnan Shuanglong Construction
Investment Co., Ltd. (ZEHEREERKZEFRAA).

Senior Management

The table below sets forth the information regarding the Company’s senior management as at the date of
this Offering Circular.

Name Age Position

Jin Wei (SB2J&) . ........... 59 Director, General Manager and member of the Party
Committee

Li Xinghong (Z2H7Z) . . ... .. 45 Director and Deputy General Manager

Qian Anming (88ZHH) ... ... 58 Deputy General Manager and member of the Party
Committee

Wang Lijuan (ERE%). .. .. .. 54 Deputy General Manager and member of the Party
Committee

Chen Junhui (PEE8E) . ... ... 47 Deputy General Manager

Mr Jin Wei (£42), aged 59, has been a director of the Company since June 2009, a general manager
of the Company since January 2010 and a member of the Party Committee of the Company since July
2013. For Mr Jin’s biography, please refer to “Directors™ above.
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Mr Li Xinghong (3287 ), aged 45, has been a director of the Company since January 2013 and a
deputy general manager of the Company since July 2014. For Mr Li’s biography, please refer to
“Directors” above.

Mr Qian Anming ($2%8), aged 58, has been a deputy general manager of the Company since
November 2010 and a member of the Party Committee of the Company since July 2013. Prior to joining
the Company, he has worked in various land development institutions, including as general manager at
the Kunming Gaohai Land Development Co., Ltd, (RAEE T EAREE/AT), chief office
director at Kunming Land Development Investment Management Co., Ltd. (AT L3I FE I EKEH
FR/AF]) and chief officer of the engineers department and strategies department at Kunming Land
Development Corporation ( A L#IFA%$44/AF]). Mr Qian also has experience working for the
Kunming Municipal Government in the Land and Housing Development Management Office.

Ms Wang Lijuan (EREY8), aged 54, has been a deputy general manager of the Company since
February 2013 and a member of the Party Committee since July 2013. She joined the Company as an
assistant to the general manager in June 2011, and she also served as the general manager of the
expressway management department at the time. Prior to joining the Company, she worked in various
entities within the Group such as Kunming Ring Expressway Development Co., Ltd. ( FHAZE & 20
% BH#$ AR /AH]) and Kunming Gaohai Highway Construction Investment Development Co., Ltd. ( E2FH
EE ARSI E AR EE/AF]), where she served as general manager. Ms Wang is a qualified
accountant.

Mr Chen Junhui (PRf&¥E), aged 47, has been a deputy general manager of the Company since July
2014. He joined the Company in April 2010 as a manager in the primary land development department.
He was promoted to assistant to general manager in January 2014 and subsequently deputy general
manager in July 2014. Prior to joining the Company, he worked for Kunming Xindu Investment Co.,
Ltd (EHH#ERE AR /AF]) for almost four years, where he served as deputy manager and manager of
the land asset management department.
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The Company has established and implemented an effective governance structure. It has set up ten
functional management departments to implement its corporate governance on a group level, namely, the
Board of Directors Working Group, General Management Department, Capital Operation Department,
Finance Department, Audit Department, Human Resources Department, Contract and Budgeting
Department, Safety and Environment Management Department, Party Committee Working Group and
the Discipline and Inspection Supervision Office. It also has three departments which focus on business
development, namely the Expressway Management Department, Investment Management Department
and the Land Management Department. The primary duties of the thirteen departments are set forth as
follows:

. The Board of Directors Working Group is primarily responsible for, amongst others, (1) organising
the establishment of the Company’s corporate policies; (2) the day to day management of the board
of directors of the Company and its subsidiaries; (3) collection, collation, drafting and preparation
of board committee meetings and materials for the board of directors; (4) reviewing materials for
the board of directors of the Company’s subsidiaries and cooperating with the general manager of
each subsidiary to prepare for the subsidiary’s board meeting; (5) formulating the overall
development strategy plan for the Company and guiding the Company’s subsidiaries to follow such
strategic plan; (6) issuance and disclosure of public information about the Group; and (7) entering
into contracts and arranging relevant signing authorities.

. The General Management Department is the integrated administrative management office of the
Company and is primarily responsible for, amongst others, (1) file management and document
management; (2) public relations management; (3) drafting, reviewing important documents and
managing daily incoming and outgoing published documents and correspondence letters; (4)
inspecting, supervision and implementing decisions and resolutions form by the Company’s
directors; (5) preparation for various meetings of the Company, organisation of conference
materials and compilation of meeting minutes; and (6) centralised management of company
licenses and seals, registrations and filings.
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The Capital Operation Department is primarily responsible for, amongst others, (1) monitoring
relevant information on domestic and international macroeconomic policies, monetary policies,
economic trends and financial events and reporting useful information to the management of the
Company in a timely manner; (2) organising the preparation and implementation of annual
financing and investment plans; (3) research and development on the Company’s financial
products; (4) fund raising and management through communicating and coordinating with relevant
financial institutions; and (5) exploring and establishing effective financing channels.

The Finance Department is primarily responsible for, amongst others, (1) implementing relevant
financial and accounting systems, and establishing and improving various financial management
and internal control systems of the Group; (2) implementing the directors’ resolutions of the
Company, and managing the Company’s daily finance and accounting affairs; (3) conducting
periodical financial analysis and protection, preparing financial analysis report, and proposing
measures and advice from financial perspective for any issue identified; (4) financial management
and accounting of the Group and preparing various financial reports in a timely manner; (5)
accounting of the Group’s assets and maintaining the Group’s inventory; (6) the management and
deployment of company funds, completing daily income and expenditure book keeping; (7)
preparing the budget and year-end final accounts of the Group and assisting the general manager in
the execution of the budget; and (8) monitoring and coordinating the tax filing, reporting and
payments of the Company.

The Audit Department is primarily responsible for, amongst others, (1) formulating internal audit
rules and regulations; (2) formulating long-term and annual plans for audit work; (3) organising the
arrangement and coordination of audit projects; (4) auditing the internal policies in respect of, and
auditing and monitoring the implementation of, the Company’s internal regulations and procedures,
cost control, financial management, operations management, tender and bidding management,
engineering management, human resources management, information system management and
internal control; (5) auditing and monitoring the major commercial activities of the Company, such
as entering into contracts, making investment decisions and asset disposal; and (6) supervising the
process of audit projects.

The Human Resources Department is primarily responsible for, amongst others, (1) establishing
and improving the Company’s various labour and personnel management systems; (2) formulating
and implementing the Company’s employee compensation and welfare programs; (3) devising
measures for employee performance appraisal; (4) recruitment, deployment, promotion, dismissal,
retirement procedures and post-retirement services of the company’s employees; (5) personnel file
management of the company’s employees; (6) conducting appointment, termination of employment
and performance review of the mid-level management of the Company and mid-to-high level
management of subsidiaries of the Company, (7) establishment and management of the human
resources information system of the Company; (8) handling social security and employment
contract related disputes in cooperation with the legal counsels of the Company, and (9) education
and training of the Company’s employees.

The Contract and Budgeting Department is primarily responsible for, amongst others, (1)
management of contract review, execution and filing for the Group; (2) project budget review and
management for the Group; (3) bidding and management work; (4) the Company’s internal audits;
and (5) daily legal affairs of the Group.

The Expressway Management Department is primarily responsible for, amongst others, (1) general
project management of expressway construction projects, such as obtaining approval, investment
management, contract negotiation, operation management etc.; (2) coordinating the land
acquisition, demolition, resources allocation and financing of projects; (3) handling documents and
meetings in relation to expressway projects on behalf of the Company; and (4) managing all of the
subsidiaries under the Group in the expressway construction and operation business segment.
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The Land Management Department is primarily responsible for, amongst others, (1) organising and
implementing comprehensive land development; (2) meeting the land development and operation
goals of the Company, (3) locating and acquiring high quality land resources, formulating land
development proposals; (4) handling primary land development contracts entered into between the
Company and the Land Reserve Centre; (5) conducting requisite work for land development,
including applications, due diligence, land measuring and assessments; (6) applying for permits
and approvals for location, expropriation, demolition and compensation arrangements and carrying
out in relation to demolition and compensation; (7) transfer of land to land reserve department of
the government after completion of development; (8) assisting the relevant authorities in ancillary
infrastructure construction and (9) assisting the relevant authorities in carrying out primary land
development cost accounting.

The Investment Management Department is primarily responsible for, amongst others, (1)
conducting the centralised management of fixed investments and equity investments of the
Company, including investment risk management; (2) determining rates of return on major
investments; (3) supervising and monitoring investments; (4) formulating rules and policies of the
Company on investment management; (5) preparing annual plans and 3-year plans for fixed
investments and assist subsidiaries in preparing annual investment plans and setting aside reserves
properly; and (6) carrying out activities in relation to equity investments of the Company, such as
due diligence, information collection, feasibility studies and risk assessment.

The Safety and Environment Management Department is primarily responsible for, amongst others,
(1) implementing safety production rules and regulations, including those issued by higher
authorities such as the central, provincial and municipal governments; (2) formulating the Group’s
safety management system and emergency protocols; (3) enforcing and checking the
implementation of the Group’s safety management system; and (4) organising safety inspections,
accident investigations and rectification procedures.

The Party Committee Working Group is primarily responsible for, amongst others, (1)
implementing and ensuring the relevant principles, policies and rules and regulations of the CPC,
including principles, policies, rules and regulations from the Central Government and (2) assisting
the secretary of the Party Committee in organising town-hall meetings and gathering feedback from
employees.

The Discipline and Inspection Supervision Office is primarily responsible for, amongst others, (1)
supervising and inspecting the implementation of principles of the CPC, policies and resolutions,
the observation of national laws and regulations, and the implementation of major decisions of the
municipal government and the municipal discipline and inspection committee; (2) organising and
carrying out efficiency monitoring work, implementing and assessing the accountability system
within the Group; (3) investigating and identifying non-compliance incidents of the staff; and (4)
handling violations of state policies, laws and regulations, or political disciplines by staff of the
Company.
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INTERNAL CONTROL MEASURES

In addition, the Company established several effective internal control measures, including: (1) financial
management system, which aims to promote uniform financial expenditure management, cash
management, fixed and current asset management, cost and expense control management, account
control procedures and risk management within the Company and the Group; (2) risk management
system, which aims to manage the Company’s project investment and fund allocation through
implementing rules and regulations on the application and approval process for granting investment
funds to the Group’s projects; (3) human resources management system, which aims to increase the
productivity of personnel of the Company through internal training and lateral hires; (4) safety
supervision system, which aims to ensure the safety of staff and properties of the Company by
strengthening the production safety system and the establishment of a safety working group consisting
of senior management in the Company; (5) connected transaction management system, which regulates
connected transactions of the Group by ensuring the fairness of connected transactions and their proper
disclosure in accordance with relevant laws and regulations; (6) subsidiaries management system, which
manages subsidiaries’ decision making authorities in major investment activities and devising different
decision-making mechanisms commensurate with the size of the investments.
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FORM OF THE PRICING SUPPLEMENT

The Pricing Supplement that will be issued in respect of each Tranche will be substantially in the
following form, duly supplemented if (necessary), amended (if necessary) and completed to reflect the
particular terms of the relevant Notes and their issue.

This document is for distribution 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.

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

SEHK has not reviewed the contents of this document, other than to ensure that the prescribed
form disclaimer and responsibility statements, and a statement limiting distribution of this
document to Professional Investors only have been reproduced in this document. Listing of the
Programme and the Notes on SEHK is not to be taken as an indication of the commercial merits or
credit quality of the Programme, the Notes, the Issuer or the Group or quality of disclosure in this
document. Hong Kong Exchanges and Clearing Limited and SEHK take no responsibility for the
contents of this document, 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 document.

This Pricing Supplement, together with the 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 Notes. The Issuer accepts
full responsibility for the accuracy of the information contained in this Pricing Supplement 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.

[MIiFID II product governance/Professional investors and ECPs only target market — Solely for the
purposes of [the/each] manufacturer’s product approval process, the target market assessment in respect
of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties
and professional clients only, each as defined in Directive 2014/65/EU (as amended, “MIiFID II"’); and
(i1) all channels for distribution of the Notes to eligible counterparties and professional clients are
appropriate. Any person subsequently offering, selling or recommending the Notes (a “distributor’)
should take into consideration the manufacturer[’s/s’] target market assessment; however, a distributor
subject to MiFID II is responsible for undertaking its own target market assessment in respect of the
Notes (by either adopting or refining the manufacturer[’s/s’] target market assessment) and determining
appropriate distribution channels.]'

! Legend for issuance involving one or more MiFID Firm manufacturers.
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[MiFID II product governance/Professional investors and ECPs only target market — Solely for the
purposes of the manufacturer’s product approval process, the target market assessment in respect of the
Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties and
professional clients only, each as defined in Directive 2014/65/EU (as amended, “MiFID II"’); and (ii)
all channels for distribution of the Notes to eligible counterparties and professional clients are
appropriate. Any person subsequently offering, selling or recommending the Notes (a “distributor”)
should take into consideration the manufacturer’s target market assessment; however, a distributor
subject to MiFID II is responsible for undertaking its own target market assessment in respect of the
Notes (by either adopting or refining the manufacturer’s target market assessment) and determining
appropriate distribution channels.]?

[UK MIFIR product governance/Professional investors and ECPs only target market — Solely for
the purposes of [the/each] manufacturer’s product approval process, the target market assessment in
respect of the Notes has led to the conclusion that: (i) the target market for the Notes is only eligible
counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook (“COBS”), and
professional clients, as defined in Regulation (EU) No 600/2014 as it forms part of domestic law by
virtue of the European Union (Withdrawal) Act 2018 (“UK MiFIR”); and (ii) all channels for
distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Notes (a “distributor””) should take into
consideration the manufacturer[’s/s’] target market assessment; however, a distributor subject to the
FCA Handbook Product Intervention and Product Governance Sourcebook (the “UK MIiFIR Product
Governance Rules”) is responsible for undertaking its own target market assessment in respect of the
Notes (by either adopting or refining the manufacturer[’s/s’] target market assessment) and determining
appropriate distribution channels.]?

[UK MIFIR product governance/Professional investors and ECPs only target market — Solely for
the purposes of the manufacturer’s product approval process, the target market assessment in respect of
the Notes has led to the conclusion that: (i) the target market for the Notes is only eligible
counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook (“COBS”), and
professional clients, as defined in Regulation (EU) No 600/2014 as it forms part of domestic law by
virtue of the European Union (Withdrawal) Act 2018 (“UK MiFIR”); and (ii) all channels for
distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Notes (a “distributor”) should take into
consideration the manufacturer’s target market assessment; however, a distributor subject to the FCA
Handbook Product Intervention and Product Governance Sourcebook (the “UK MIiFIR Product
Governance Rules”) is responsible for undertaking its own target market assessment in respect of the
Notes (by either adopting or refining the manufacturer’s target market assessment) and determining
appropriate distribution channels.]*

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the European Economic Area (“EEA”). For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
Directive 2014/65/EU (as amended, “MIiFID II”); or (ii) a customer within the meaning of Directive
(EU) 2016/97 (as amended, the “Insurance Distribution Directive”), where that customer would not
qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II [; or (iii) not a
qualified investor as defined in Directive 2003/71/EC (as amended or superseded, the ‘“Prospectus
Regulation”)]. Consequently no key information document required by Regulation (EU) No 1286/2014
(as amended, the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them

Legend for issuance where there is a sole manager that is a MiFID Firm manufacturer (i.e. no syndicate) and assuming that
the Issuer is not a MiFID regulated entity.

Legend for issuance involving one or more UK MiFIR Firm manufacturers.

Legend for issuance where there is a sole manager that is a UK MiFIR Firm manufacturer (i.e. no syndicate) and assuming
that the Issuer is not an UK MiFIR regulated entity.
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available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or
otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.]’

[PROHIBITION OF SALES TO UK RETAIL INVESTORS - The Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the United Kingdom (“UK”). For these purposes, a retail investor means a
person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU)
No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018
(“EUWA”); or (ii) a customer within the meaning of the provisions of the FSMA and any rules or
regulations made under the FSMA to implement Directive (EU) 2016/97, where that customer would not
qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014
as it forms part of domestic law by virtue of the EUWA[; or (iii) not a qualified investor as defined in
Article 2 of Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the EUWA].
Consequently no key information document required by Regulation (EU) No 1286/2014 as it forms part
of domestic law by virtue of the EUWA (as amended, the “UK PRIIPs Regulation™) for offering or
selling the Notes or otherwise making them available to retail investors in the UK has been prepared and
therefore offering or selling the Notes or otherwise making them available to any retail investor in the
UK may be unlawful under the UK PRIIPs Regulation.]®

[Singapore Securities and Futures Act Product Classification — Solely for the purposes of its
obligations pursuant to sections 309B(1)(a) and 309B(1)(c) of the Securities and Futures Act 2001 (2020
Revised Edition) of Singapore (the “SFA”) and the Securities and Futures (Capital Markets Products)
Regulations 2018 (the “CMP Regulations 2018”), the Issuer has determined, and hereby notifies all
relevant persons (as defined in Section 309A(1) of the SFA that the Notes 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).)]

Pricing Supplement dated [°]
KUNMING TRAFFIC INVESTMENT CO., LTD. (REAT B ERREEAR)
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
under the U.S.$2,000,000,000 Medium Term Note Programme
This document constitutes the Pricing Supplement relating to the issue of Notes described herein.

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions of the Notes
(the Conditions) set forth in the Offering Circular dated 7 June 2022 [and the Supplemental Offering
Circular dated [*]]. This Pricing Supplement contains the final terms of the Notes and must be read in
conjunction with such Offering Circular [as so supplemented]. Full information on the Issuer and the
offer of the Notes is only available on the basis of the combination of this Pricing Supplement[,/and the
Offering Circular [and the Supplemental Offering Circular].

[The following alternative language applies if the first tranche of an issue which is being increased was
issued under an Offering Circular with an earlier date.]

include if sub-paragraph 36 (Prohibition of Sales to EEA Retail Investors) is stated to be applicable.

6 include if sub-paragraph 37 (Prohibition of Sales to UK Retail Investors) is stated to be applicable.
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Terms used herein shall be deemed to be defined as such for the purposes of the Conditions of the Notes
(the Conditions) set forth in the Offering Circular dated 7 June 2022. This Pricing Supplement contains
the final terms of the Notes and must be read in conjunction with such Offering Circular dated 7 June
2022 [and the supplemental Offering Circular dated [date]], save in respect of the Conditions which are
extracted from the Offering Circular dated [original date] and are attached hereto.

[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the
numbering should remain as set out below, even if “Not Applicable” is indicated for individual

paragraphs or sub- paragraphs. Italics denote guidance for completing the Pricing Supplement. |

1. Issuer:

2. (i)  Series Number:
(i) Tranche Number:

(iii) Date on which the Notes become

fungible:
3. Specified Currency or Currencies:
4. Aggregate Nominal Amount:

(i)  Series:
(i1) Tranche:

5. (i) Issue Price:

(i1)) Net Proceeds:

Kunming Traffic Investment Co., Ltd. (E2AH T 28 %
BEAREMEAF])

[*]
[*]

[Not Applicable/The Notes shall be consolidated, form
a single series and be interchangeable for trading
purposes with the [insert description of the Series] on
[insert date/the Issue Date/the date that is 40 days after
the Issue Date/exchange of the Temporary Global Note
for interests in the Permanent Global Note, as referred
to in paragraph [27] below [which is expected to occur
on or about [insert date]]].]

(If fungible with an existing Series, details of that

Series, including the date on which the Notes become
fungible).

[*] per cent. of the Aggregate Nominal Amount [plus
accrued interest from [insert date] (in the case of
fungible issues only, if applicable)]

[] (Required only for listed issues)]
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10.

(i)  Specified Denominations:’ 8

(i1)) Calculation Amount (in relation
to calculation of interest in
global form, see Conditions):

(i) Issue Date:
(i) Interest Commencement Date:

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

[*]

[N.B. Notes must have a minimum denomination of
€100,000 (or equivalent)]

[]

The applicable Calculation Amount will be (i) if there
is only one Specified Denomination, the Specified
Denomination of the relevant Notes or (ii) if there are
several Specified Denominations or the circumstances
referred to in Footnote 8§ below apply, the highest
common factor of those Specified Denominations

(note: there must be a common factor in the case of
two or more Specified Denominations).

[*]

[Specity/Issue Date/Not Applicable]

[Specify date or (for Floating Rate Notes) Interest
Payment Date falling in or nearest to the relevant
month and year]’

[[¢] per cent. Fixed Rate]

[[Specify reference rate] +/- [¢] per cent. Floating
Rate]

[Zero Coupon]

[Index-Linked Interest]

[Other (Specify)]

(further particulars specified below)
[Redemption at par]

[Index-Linked Redemption]

[Dual Currency]

[Partly Paid]

[Instalment]

Notes (including Notes denominated in sterling) in respect of which the issue proceeds are to be accepted by the Issuer in
the United Kingdom or whose issue otherwise constitutes a contravention of section 19 of the FSMA and which have a
maturity of less than one year must have a minimum redemption value of £100,000 (or its equivalent in other currencies).
If the specified denomination is expressed to be €100,000 or its equivalent and multiples of a lower principal amount (for
example €1,000), insert the additional wording as follows: €100,000 and integral multiples of €1,000 in excess thereof up to
and including €199,000. No notes in definitive form will be issued with a denomination above €199,000.

Note that for Renminbi or Hong Kong dollar denominated Fixed Rate Notes where Interest Payment Dates are subject to
modification it will be necessary to use the second option here.
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11.

12.

13.

14.

15.

16.

Change of Interest or Redemption/
Payment Basis:

Put/Call Options:

(i)  Status of the Notes:

(ii)) Date of [Board] approval for
issuance of Notes obtained:

(iii) Date of regulatory approval for
issuance of Notes obtained:

Listing:

Method of distribution:

Private Bank Rebate/Commission:

[Other (Specify)]

[Specify details of any provision for convertibility of
Notes into another interest or redemption/payment
basis)

[Put Option]

[Call Option]

[(further particulars specified below)]
[Senior]

[*]

[Pre-Issuance NDRC Registration Certificate dated
[*]/name and date of the NDRC Quota Letter]

[The Stock Exchange of Hong Kong Limited/Other
(specify)/None]

[Syndicated/Non-syndicated]

[To be included if a PB rebate is paid: In addition, we
have agreed with the Joint Lead Managers that we will
pay a commission to certain private banks in
connection with the distribution of the Notes to their
clients. This commission will be based on the principal
amount of the Notes so distributed, and may be
deducted from the purchase price for the Notes
payable by such private banks upon settlement.]/[Not
Applicable]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

17.

Fixed Rate Note Provisions

(i)  Rate(s) of Interest:

(i1) Interest Payment Date(s):

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[*] per cent. per annum [payable [annually/
semiannually/quarterly/monthly/other (specify)] in
arrear]

[*] in each year [adjusted in accordance with [specify
Business Day Convention and any applicable Business
Centre(s) for the definition of “Business Day” ]/not
adjusted]
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18.

(iii) Fixed Coupon Amount(s):

(iv) Broken Amount(s):

(v) Day Count Fraction:

(vi) [Determination Dates:

(vii) Other terms relating to the
method of calculating interest for
Fixed Rate Notes:

Floating Rate Note Provisions

(i) Interest Period(s):

(i1) Specified Interest Payment
Dates:

(iii) Interest Period Date:

(iv) Business Day Convention:

(v) Business Centre(s):

[¢] per Calculation Amount'®

[¢] per Calculation Amount, payable on the Interest
Payment Date falling [in/on] [¢]

[30/360/Actual/Actual/Actual/Actual-ICMA or Actual/
365 (Fixed)'' 6/Actual/365 (Sterling)/Actual/360/30E/
360/30E/360 (ISDA)/other]

[*] in each year (insert regular interest payment dates,
ignoring issue date or maturity date in the case of a
long or short first or last coupon. N.B. only relevant
where Day Count Fraction is Actual/Actual-ICMA)]

[Not Applicable/give details]

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[*1[[, subject to adjustment in accordance with the
Business Day Convention set out in (iv) below/, not
subject to any adjustment[, as the Business Day
Convention in (iv) below is specified to be Not
Applicable]]]

[[*] in each year[, subject to adjustment in accordance
with the Business Day Convention set out in (iv)
below/, not subject to any adjustment[, as the Business
Day Convention in (iv) below is specified to be Not
Applicable]]]

Each Interest Payment Date/[*] [in each year[, subject
to adjustment in accordance with the Business Day
Convention set out in (iv) below/, not subject to any
adjustment[, as the Business Day Convention in (iv)
below is specified to be Not Applicable]]

[Floating Rate Business Day Convention/Following
Business Day Convention/Modified Following
Business Day Convention/Preceding Business Day
Convention/other (give details)] [Not Applicable]

[*]

For Renminbi or Hong Kong dollar denominated Fixed Rate Notes where the Interest Payment Dates are subject to
modification the following alternative wording is appropriate: Each Fixed Coupon Amount shall be calculated by
multiplying the product of the Rate of Interest and the Calculation Amount by the Day Count Fraction and rounding the
resultant figure to the nearest CNY0.01 for the case of Renminbi denominated Fixed Rate Notes and HK$0.01 for the case
of Hong Kong dollar denominated Fixed Rate Notes, with CNY0.005 and HK$0.005 being rounded upwards.
Applicable to Hong Kong dollar denominated Fixed Rate Notes and Renminbi denominated Fixed Rate Notes.
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19.

(vi) Manner in which the Rate(s) of
Interest is/are to be determined:

(vii) Party responsible for calculating
the Rate(s) of Interest and/or
Interest Amount(s) (if not the
Calculation Agent):

(viii) Screen Rate Determination:

. Reference Rate:

. Interest Determination
Date(s):

. Relevant Screen Page:

(ix) ISDA Determination:
. Floating Rate Option:
. Designated Maturity:
. Reset Date:
. ISDA Definitions:

(x) Linear Interpolation:

(xi) Margin(s):
(xii) Minimum Rate of Interest:

(xiii) [Day Count Fraction in relation
to Early Redemption Amounts:

(xiv) Fall back provisions, rounding
provisions, denominator and any
other terms relating to the
method of calculating interest on
Floating Rate Notes, if different
from those set out in the
Conditions:

Zero Coupon Note Provisions

(i) Amortisation Yield:

(i) Day Count Fraction

[Screen Rate Determination/ISDA Determination/other
(give details)]

[*]

[2000/2006]

Not Applicable/Applicable — the Rate of Interest for
the [long/short] [first/last] Interest Period shall be
calculated using Linear Interpolation (specify for each
short or long interest period)]

[+/-]1[*] per cent. per annum

[¢] per cent. per annum

[30/360] [Actual/360] [Actual/365] [specify other]]

[*]

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[*] per cent. per annum

[*]
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20.

(iii) Any other formula/basis of
determining amount payable:

Index-Linked Interest Note
Provisions

(i) Index/Formula/other variable:

(ii) Party responsible for calculating
the Rate(s) of Interest and/or
Interest Amount(s) (if not the
Calculation Agent):

(iii) Provisions for determining
Coupon where calculation by
reference to Index and/or
Formula is impossible or
impracticable or otherwise
Disrupted:

(iv) Interest Period(s):

(v) Specified Interest Payment
Dates:

[*]

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs

of this paragraph)
[*]

[*]

[*]

(vi)

Business Day Convention:

[Floating Rate Business Day Convention/Following
Business Day Convention/Modified Following
Business Day Convention/Preceding Business Day
Convention/other (give details)]

(vii) Business Centre(s):

(viii) Minimum Rate/Amount of
Interest:

(ix) Maximum Rate/Amount of
Interest:

(x) Day Count Fraction:

[*]

[*] per cent. per annum

[¢] per cent. per annum

[*]

113



21. Dual Currency Note Provisions

(i) Rate of Exchange/method of
calculating Rate of Exchange:

(i1) Party, if any, responsible for
calculating the principal and/or
interest due (if not the
Calculation Agent):

(iii) Provisions applicable where
calculation by reference to Rate
of Exchange impossible or
impracticable:

(iv) Person at whose option Specified
Currency(ies) is/are payable:

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[give details]

[*]

[*]

PROVISIONS RELATING TO REDEMPTION

22. Call Option

(i) Optional Redemption Date(s):

(i1)) Optional Redemption Amount(s)
of each Note and method, if any,
of calculation of such amount(s):

(iii) If redeemable in part:

(a) Minimum Redemption
Amount:

(b) Maximum Redemption
Amount

(iv) Notice period:

23. Put Option

(i) Optional Redemption Date(s):

12

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[*]

[[¢] per Calculation Amount] [specify other]

[¢] per Calculation Amount

[¢] per Calculation Amount

[+]'?
[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[*]

If setting notice periods which are different to those provided in the Conditions, the Issuer is advised to consider the

practicalities of distribution of information through intermediaries, for example, clearing systems and custodians, as well as
any other notice requirements which may apply, for example, as between the Issuer and the Principal Paying Agent.
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24.

25.

26.

(i) Optional Redemption Amount(s) [°] per Calculation Amount
of each Note and method, if any,
of calculation of such amount(s):

(iii) Notice period: [¢]'3
Change of Control Put Option [Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

(i) Early Redemption Amount [°]
(Change of Control) per
Calculation Amount payable on
redemption for a Change of
Control and/or the method of
calculating the same (if

required):
Final Redemption Amount of each [*] per Calculation Amount
Note
Early Redemption Amount [*]/[Not Applicable]

Early Redemption Amount(s) per
Calculation Amount payable on
redemption for taxation reasons or on
event of default or other early
redemption (other than on redemption
for Change of Control) and/or the
method of calculating the same (if
required or if different from that set
out in the Conditions):

GENERAL PROVISIONS APPLICABLE TO THE NOTES

27.

Form of Notes Bearer Notes:

[Temporary Global Note exchangeable for a Permanent
Global Note which is exchangeable for Definitive
Notes in the limited circumstances specified in the
Permanent Global Note]

[Temporary Global Note exchangeable for Definitive
Notes on [¢] days’ notice]14

[Permanent Global Note exchangeable for Definitive
Notes in the limited circumstances specified in the
Permanent Global Note]

If setting notice periods which are different to those provided in the Conditions, the Issuer is advised to consider the
practicalities of distribution of information through intermediaries, for example, clearing systems and custodians, as well as
any other notice requirements which may apply, for example, as between the Issuer and the Principal Paying Agent.

If the Specified Denominations of the Notes in paragraph 6 includes language substantially to the following effect: €100,000
and integral multiples of [€1,000] in excess thereof up to and including €199,000, the Temporary Global Note shall not be
exchangeable on [¢] days notice.
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28.

29.

30.

31.

32.

33.

Financial Centre(s) or other special
provisions relating to payment dates:

Talons for future Coupons or Receipts
to be attached to Definitive Notes
(and dates on which such Talons
mature):

Details relating to Partly Paid Notes:
amount of each payment comprising
the Issue Price and dates on which
each payment is to be made [and
consequences (if any) of failure to
pay, including any right of the Issuer
to forfeit the Notes and interest due
on late payment]:

Details relating to Instalment Notes:
Instalment Amount, Instalment Date

Consolidation provisions:

Other terms or special conditions:

DISTRIBUTION

34.

35.

(i) If syndicated, names of
Managers:

(i1) Stabilisation Manager(s) (if any):

(iii) If non-syndicated, name and
address of Dealer:

U.S. Selling Restrictions:

[Registered Notes: Global Certificate exchangeable for
Individual Note Certificates in the limited
circumstances described in the Global Certificate]

[Not Applicable/give details.

Note that this paragraph relates to the date and place
of payment, and not interest period end dates, to which
sub paragraphs 18(v) and 20(vii) relate]

[No/Yes. As the Notes have more than 27 coupon
payments, talons may be required if, on exchange into
definitive form, more than 27 coupon payments are

still to be made.]

[Not Applicable/give details]

[Not Applicable/give details]
The provisions [in Condition 15 (Further Issues)]
[annexed to this Pricing Supplement] apply]

[Not Applicable/give details]

[Not Applicable/give names]

[Not Applicable/give names]

[Not Applicable/give name and address]

Reg. S Category [1/2];

(In the case of Bearer Notes) — [TEFRA C/TEFRA D/
TEFRA Not Applicable]

(In the case of Registered Notes) — TEFRA Not
Applicable
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36.

37.

38.

Prohibition of Sales to EEA Retail
Investors:

Prohibition of Sales to UK Retail
Investors:

Additional selling restrictions:

OPERATIONAL INFORMATION

39. ISIN Code:

40. Common Code:

41. Legal Entity Identifier:

42. CMU Instrument Number:

43. Any clearing system(s) other than
Euroclear, Clearstream and the CMU
and the relevant identification
number(s):

44. Delivery:

45. Additional Paying Agent(s) (if any):

GENERAL

46. The aggregate principal amount of
Notes issued has been translated into
U.S. dollars at the rate of [e],
producing a sum of (for Notes not
denominated in U.S. dollars):

47. Use of proceeds (if different from the
use of proceeds set out in the Offering
Circular):

48. Ratings:

[Applicable/Not Applicable]

(If the Notes clearly do not constitute “packaged”
products or the Notes do constitute “packaged’
products and a key information document will be
prepared in the EEA, “Not Applicable” should be
specified. If the Notes may constitute “packaged”
products and no key information document will be
prepared, “Applicable” should be specified.)

[Applicable/Not Applicable]

(If the Notes clearly do not constitute “packaged”
products or the Notes do constitute “packaged’
products and a key information document will be
prepared in the UK, “Not Applicable” should be
specified. If the Notes may constitute “packaged”
products and no key information document will be

prepared, “Applicable” should be specified.)

[Not Applicable/give details]

[*]

[*]

3003007CX2HKQVPVWVO03
[CMU Instrument Number: [¢]/[*]]

[Not Applicable/give name(s) and number(s)]

Delivery [against/free of] payment

[*]

[Not Applicable/U.S.$[°]]

[Not Applicable/[]]
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[STABILISATION

In connection with this issue, [insert name of Stabilisation Manager] (the “Stabilisation Manager’’) (or
persons acting on behalf of any Stabilisation Manager(s)) may over-allot Notes or effect transactions
with a view to supporting the market price of the Notes at a level higher than that which might
otherwise prevail. However, stabilisation may not necessarily occur. Any stabilisation action may begin
on or after the date on which adequate public disclosure of the terms of the offer of the Notes is made
and, if begun, may cease at any time, but it must end no later than the earlier of 30 days after the issue
date of the relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche
of Notes. Any stabilisation action or over-allotment must be conducted by the relevant Stabilisation
Manager(s) (or persons acting on behalf of any Stabilisation Manager(s)) in accordance with all
applicable laws and rules.]

[PURPOSE OF PRICING SUPPLEMENT

This Pricing Supplement comprises the final terms required for issue and admission to trading on the
SEHK of the Notes described herein pursuant to the U.S.$2,000,000,000 Medium Term Note Programme
of Kunming Traffic Investment Co., Ltd. (BT AR EFAREEAF.]

[MATERIAL ADVERSE CHANGE STATEMENT

[[Except as disclosed in this Pricing Supplement, the Offering Circular dated 7 June 2022 and the
Supplemental Offering Circular dated [¢], there/There] has been no significant change in the financial or
trading position of the Issuer or of the Group since [insert date of last audited accounts or interim
accounts (if later)] and no material adverse change in the financial position or prospects of the Issuer
or of the Group since [insert date of last published annual accounts].]

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in this Pricing Supplement.

Signed on behalf of

KUNMING TRAFFIC INVESTMENT CO., LTD. (BB EREEGREELT)

Duly authorised
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions that, subject to completion and amendment and as
supplemented or varied in accordance with the provisions of the relevant Pricing Supplement, shall be
applicable to the Notes in definitive form (if any) issued in exchange for the Global Note(s) or Global
Certificate representing each Series. Either (i) the full text of these terms and conditions together with
the relevant provisions of the Pricing Supplement or (ii) these terms and conditions as so completed,
amended, supplemented or varied (and subject to simplification by the deletion of non-applicable
provisions), shall be endorsed on such Bearer Notes or on the Certificates relating to such Registered
Notes. All capitalised terms that are not defined in these Conditions will have the meanings given to
them in the relevant Pricing Supplement. Those definitions will be endorsed on the definitive Notes or
Certificates, as the case may be. References in the Conditions to Notes are to the Notes of one Series
only, not to all Notes that may be issued under the Programme.

This Note is one of a Series (as defined below) of Notes issued by Kunming Traffic Investment Co.,
Ltd. (R R AR E AR E /A F ) (the Issuer) constituted by an amended and restated trust deed
dated 7 June 2022 (as amended or supplemented as at the date of issue of the Notes (the Issue Date),
the Trust Deed) between the Issuer and China Construction Bank (Asia) Corporation Limited (P
AT (ELIN) Bt A FR/A F] ) (the Trustee, which expression shall include all persons for the time being
the trustee or trustees under the Trust Deed) as trustee for the Noteholders (as defined below) and the
other parties named therein.

These terms and conditions (the Conditions) include summaries of, and are subject to, the detailed
provisions of the Trust Deed, which includes the form of the Bearer Notes, Certificates, Receipts,
Coupons and Talons referred to below. An agency agreement (as amended or supplemented as at the
Issue Date, the Agency Agreement) dated 17 June 2019 has been entered into in relation to the Notes
between the Issuer, the Trustee, China Construction Bank (Asia) Corporation Limited ( F1 B % #R17 (58
MDA AR A F]) as initial issuing and paying agent and as lodging agent for Notes to be held in the
Central Moneymarkets Unit Service operated by the Hong Kong Monetary Authority (the CMU) and the
other parties named in it. The issuing and paying agent, the CMU lodging and paying agent, the other
paying agents, the registrar, the transfer agents and the calculation agent(s) for the time being (if any)
are referred to below respectively as the Issuing and Paying Agent (which expression shall include any
additional or successor issuing and paying agent), the CMU Lodging and Paying Agent (which
expression shall include any additional or successor CMU lodging and paying agent), the Paying
Agents (which expression shall include the Issuing and Paying Agent and the CMU Lodging and Paying
Agent and any additional or successor thereof), the Registrar (which expression shall include any
additional or successor registrar), the Transfer Agents (which expression shall include the Registrar and
any additional or successor thereof) and the Calculation Agent(s) (which expression shall include any
additional or successor calculation agent), and are collectively referred to below as the Agents. For the
purposes of these Conditions, all references to the Issuing and Paying Agent shall, with respect to a
Series of Notes to be held in the CMU, be deemed to be a reference to the CMU Lodging and Paying
Agent and all such references shall be construed accordingly.

Copies of the Trust Deed and the Agency Agreement are (i) available to the Noteholders during usual
business hours (being 9:00 a.m. to 3:00 p.m. Monday to Friday except for public holidays) at the
principal office of the Issuing and Paying Agent (presently at 20/F, CCB Tower, 3 Connaught Road
Central, Central, Hong Kong) and at the specified offices of the other Paying Agents or (ii) may be
provided by email to a Noteholder upon prior written request and proof of holding satisfactory to the
Trustee or the Paying Agent, as applicable.

The Noteholders, the holders of the interest coupons (the Coupons) relating to interest bearing Notes in
bearer form and, where applicable in the case of such Notes, talons for further Coupons (the Talons)
(the Couponholders) and the holders of the receipts for the payment of instalments of principal (the
Receipts) (the Receiptholders) relating to Notes in bearer form of which the principal is payable in
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instalments are entitled to the benefit of, are bound by, and are deemed to have notice of, all the
provisions of the Trust Deed and are deemed to have notice of those provisions applicable to them of
the Agency Agreement.

As used in these Conditions, Tranche means Notes which are identical in all respects (including as to
listing and admission to trading) and Series means a Tranche of Notes together with any further Tranche
or Tranches of Notes which (a) are expressed to be consolidated and form a single series and (b) have
the same terms and conditions or terms and conditions which are the same in all respects save for the
amount and date of the first payment of interest thereon and the date from which interest starts to
accrue.

1. Form, Denomination and Title

The Notes are issued in bearer form (Bearer Notes) or in registered form (Registered Notes) as
specified in the applicable Pricing Supplement in each case in the Specified Currency and in the
Specified Denomination(s) specified in the applicable Pricing Supplement.

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked
Interest Note, an Index Linked Redemption Note, an Instalment Note, a Dual Currency Note or a
Partly Paid Note, a combination of any of the foregoing or any other kind of Note, depending upon
the Interest and Redemption/Payment Basis shown in the applicable Pricing Supplement.

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon)
attached, save in the case of Zero Coupon Notes in which case references to interest (other than in
relation to interest due after the Maturity Date), Coupons and Talons in these Conditions are not
applicable. Instalment Notes are issued with one or more Receipts attached.

Registered Notes are represented by registered certificates (Certificates) and, save as provided in
Condition 2(c), each Certificate shall represent the entire holding of Registered Notes by the same
holder.

Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by delivery. Title to the
Registered Notes 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 required by law, the holder (as defined below) of
any Note, Receipt, Coupon or Talon shall be deemed to be and may 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 it (or on the Certificate representing it) or its theft or loss (or
that of the related Certificate) and no person shall be liable for so treating the holder.

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear Bank
SA/NV and/or Clearstream Banking S.A. and/or a sub-custodian for the CMU, each person (other
than Euroclear or Clearstream or the CMU) who is for the time being shown in the records of
Euroclear or Clearstream or the CMU as the holder of a particular nominal amount of such Notes
(in which regard any certificate or other document issued by Euroclear or Clearstream or the
CMU as to the nominal amount of such Notes standing to the account of any person shall be
conclusive and binding for all purposes save in the case of manifest error) shall be treated by the
Issuer, the Paying Agents, the Registrar (in the case of Registered Notes) and the Trustee as the
holder of such nominal amount of such Notes for all purposes other than with respect to the
payment of principal or interest on such nominal amount of such Notes, for which purpose the
bearer of the relevant Bearer Global Note or the registered holder of the relevant Registered
Global Note shall be treated by the Issuer, any Paying Agent, the Registrar (in the case of
Registered Notes) and the Trustee as the holder of such nominal amount of such Notes in
accordance with and subject to the terms of the relevant Global Note and the expressions
Noteholder and holder of Notes and related expressions shall be construed accordingly.
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Notwithstanding the above, if a Note (whether in global or definitive form) is held through the
CMU, any payment that is made in respect of such Note shall be made at the direction of the
bearer or the registered holder to the person(s) for whose account(s) interests in such Note are
credited as being held through the CMU in accordance with the CMU rules at the relevant time
and payment made in accordance thereof shall discharge the Issuer’s obligations in respect of the
payment. In addition, these Conditions are modified by certain provisions contained in the Global
Note or the Global Certificate, as the case may be.

In determining whether a particular person is entitled to a particular nominal amount of Notes as
aforesaid, the Trustee and the Agents may rely on such evidence and/or information and/or
certification as it shall, in its absolute discretion, think fit and, if it does so rely, such evidence
and/or information and/or certification shall, in the absence of manifest error, be conclusive and
binding on all concerned.

In these Conditions, Noteholder means the bearer of any Bearer Note and the Receipts relating to
it or the person in whose name a Registered Note is registered (as the case may be), holder (in
relation to a Note, Receipt, Coupon or Talon) means the bearer of any Bearer Note, Receipt,
Coupon or Talon or the person in whose name a Registered Note is registered (as the case may be)
and capitalised terms have the meanings given to them in the applicable Pricing Supplement, the
absence of any such meaning indicating that such term is not applicable to the Notes.

No Exchange of Notes and Transfers of Registered Notes

(a) No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes. Bearer
Notes of one Specified Denomination may not be exchanged for Bearer Notes of another
Specified Denomination. Bearer Notes may not be exchanged for Registered Notes.

(b) Transfer of Registered Notes: One or more Registered Notes may, subject to Conditions
2(b) and 2(f), be transferred upon the surrender (at the specified office of the Registrar or any
Transfer Agent) of the Certificate representing such Registered Notes to be transferred,
together with the form of transfer endorsed on such Certificate, (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 Transfer Agent may reasonably require. In the case of a transfer
of part only of a holding of Registered Notes represented by one Certificate, a new
Certificate shall be issued to the transferee in respect of the part transferred and a further new
Certificate in respect of the balance of the holding not transferred shall be issued to the
transferor. All transfers of Notes and entries on the Register will be made subject to the
detailed regulations concerning transfers of Notes scheduled to the Agency Agreement (the
Regulations). The Regulations may be changed (i) by the Issuer, Registrar and the Trustee or
(i) by the Registrar with the prior written approval of the Issuer and the Trustee. A copy of
the current Regulations will be made available by the Registrar to any Noteholder upon
written request and proof of holding to the satisfaction of the Registrar.

(c) Exercise of Options or Partial Redemption in Respect of Registered Notes: In the case of
an exercise of an Issuer’s or Noteholders’ option in respect of, or a partial redemption of, a
holding of Registered Notes represented by a single Certificate, a new Certificate shall be
issued to the holder to reflect the exercise of such option or in respect of the balance of the
holding not redeemed. In the case of a partial exercise of an option resulting in Registered
Notes of the same holding having different terms, separate Certificates shall be issued in
respect of those Notes of that holding that have the same terms. New Certificates shall only
be issued against surrender of the existing Certificates to the Registrar or any Transfer Agent.
In the case of a transfer of Registered Notes to a person who is already a holder of
Registered Notes, a new Certificate representing the enlarged holding shall only be issued
against surrender of the Certificate representing the existing holding.
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(d) Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions 2(b)
or 2(c) shall be available for delivery within seven business days of receipt of the form of
transfer or Exercise Notice (as defined in Condition 6(e)) or Change of Control Redemption
Notice (as defined in Condition 6(f)) and surrender of the Certificate for exchange. 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 or surrender of such form of transfer,
Exercise Notice or Change of Control Redemption Notice or 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, Exercise Notice or Change of Control Redemption Notice 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 otherwise and
pays in advance to the relevant Transfer Agent the costs of such other method of delivery
and/or such insurance as it may specify. In this Condition 2(d), business day means a day,
other than a Saturday or Sunday, on which banks are open for business in the place of the
specified office of the relevant Transfer Agent or the Registrar (as the case may be). No
Agent will be liable for the loss of any Certificate in the course of delivery.

(e) Transfers Free of Charge: Transfers of Notes and Certificates on registration, transfer,
exercise of an option or partial redemption shall be effected without charge by or on behalf
of the Issuer, the Registrar or the Transfer Agents, but upon payment by the relevant
Noteholders of any tax or other governmental charges that may be imposed in relation to it
(or the giving of such indemnity and/or security and/or prefunding as the Registrar or the
relevant Transfer Agent may require).

(f) Closed Periods: No Noteholder may require the transfer of a Registered Note to be
registered (i) during the period of 15 days ending on the due date for redemption of, or
payment of any Instalment Amount in respect of, that Note, (ii) after the exercise of put
option in Conditions 6(e), 6(f) or 6(g), (iii) during the period of 15 days prior to any date on
which Notes are being called for redemption by the Issuer at its option pursuant to
Conditions 6(c) and 6(d), (iv) after any such Note has been called for redemption or (v)
during the period of seven days ending on (and including) any Record Date.

Notes which are represented by a Global Note will be transferable only in accordance with the
rules and procedures for the time being of Euroclear and Clearstream and the CMU, as the case
may be. References to Euroclear and/or Clearstream and/or the CMU shall, whenever the context
so permits, be deemed to include a reference to any additional or alternative clearing system
specified in the applicable Pricing Supplement or as may otherwise be approved by the Issuer, the
Principal Paying Agent and the Trustee.

Status

The Notes and the Receipts and the Coupons relating to them constitute direct, general,
unconditional, unsubordinated and (subject to Condition 4(a)) 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 Notes and the Receipts and the Coupons relating to them shall,
save for such exceptions as may be provided by applicable legislation and subject to Condition
4(a), at all times rank at least equally with all other unsecured and unsubordinated indebtedness
and monetary obligations of the Issuer, present and future.

Negative Pledge and Other Covenants
(a) Negative Pledge
So long as any of the Notes or the Coupons remains outstanding (as defined in the Trust

Deed), the Issuer will not, and the Issuer will ensure that none of its Subsidiaries will, create
or have outstanding any mortgage, charge, lien, pledge or other security interest (each a
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(b)

(©

Security Interest) upon, or with respect to, any of its present or future undertaking, assets or
revenues (including any uncalled capital) to secure any of its Relevant Indebtedness, unless
the Issuer, in the case of the creation of a Security Interest, before or at the same time and, in
any other case, promptly, takes any and all action necessary to ensure that:

@)

(ii)

all amounts payable by it under the Notes, the Coupons and the Trust Deed are secured
by the Security Interest equally and rateably with the Relevant Indebtedness to the
satisfaction of the Trustee; or

such other Security Interest or other arrangement (whether or not it includes the giving
of a Security Interest) is provided as is approved by an Extraordinary Resolution (as
defined in the Trust Deed).

Provision of Information

@

(i1)

So long as any Note remains outstanding, the Issuer shall send to the Trustee (i) as
soon as they are available but in any event within 150 days after the end of each
financial year, a softcopy of its consolidated financial statements of the Group in
respect of such financial year (including at least a consolidated income statement,
consolidated balance sheet, consolidated statement of changes in owners’ equity and
consolidated cash flow statement) (audited by an internationally or nationally
recognised firm of independent accountants) prepared and presented in accordance with
PRC Accounting Standards, and if such statements shall be in the Chinese language,
together with an English translation of the same translated by (A) an internationally or
nationally recognised firm of independent accountants or (B) a professional translation
service provider and checked by an internationally or nationally recognised firm of
independent accountants, together with a certificate signed by an authorised signatory of
the Issuer certifying that such translation is complete and accurate; and (ii) as soon as
they are available but in any event within 120 days after the end of each semi-annual
period (other than the final period of a financial year), a softcopy of its consolidated
financial statements in respect of such semi-annual period (including at least a
consolidated statement of income, consolidated balance sheet, consolidated statement of
changes in equity and consolidated statement of cash flows) prepared on a basis
consistent with its audited consolidated financial statements, and if such statements
shall be in the Chinese language, together with an English translation of the same
translated by (A) an internationally or nationally recognised firm of independent
accountants or (B) a professional translation service provider and checked by an
internationally or nationally recognised firm of independent accountants, together with a
certificate signed by an authorised signatory of the Issuer certifying that such
translation is complete and accurate.

For so long as any Note remains outstanding, the Issuer shall provide the Trustee with a
Compliance Certificate (on which the Trustee may rely conclusively as to such
compliance and shall not be liable to the Noteholder or any other person for such
reliance) (i) within 14 days of a written request by the Trustee and (ii) at the same time
as the provision of the relevant financial statements as referred to in Condition 4(b)(i)
above.

Information Report to NDRC

Pursuant to the Circular on Promoting the Reform of the Filing and Registration System for
Issuance of Foreign Debt by Enterprises (25 %% fE ok 55 22 B iR HE #E B SE 33T AMBEH 2 550
il P 2 ) 2 D (B PR AN [2015]1204455 ) ) issued by the NDRC and which came into
effect on 14 September 2015 and any implementation rules, regulations, certificates, circulars
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(d)

or notices in connection therewith as issued by the NDRC from time to time (the NDRC
Circular), for the benefit of the relevant Series or Tranche of Notes to be issued in
accordance with these Conditions, the Issuer undertakes to:

(i) file or cause to be filed with the NDRC the requisite information and documents within
10 PRC Business Days after the Issue Date in accordance with the NDRC Circular (the
NDRC Post-issue Information Report); and

(i1)) within 10 PRC Business Days after submission of such NDRC Post-issue Information
Report set out in Condition 4(c)(i), provide the Trustee with a certificate (substantially
in the form scheduled to the Trust Deed) signed by any authorised signatory of the
Issuer confirming the submission of the NDRC Post-issue Information Report, together
with any document(s), certified in English by an authorised signatory of the Issuer as a
true and complete copy of the original, evidencing due filing with the NDRC.

The Trustee shall have no obligation to monitor and to assist with and ensure the completion
of the filing of the NDRC Post-issue Information Report on or before the deadline referred to
above or to verify the accuracy, validity and/or genuineness of the NDRC Post-issue
Information Report and any documents in relation to or in connection therewith, or to give
notice to the Noteholders confirming the completion of the NDRC Post-issue Information
Report, and shall not be liable to the Noteholders or any other person for not doing so.

Undertakings in relation to the SAFE Registrations

For the benefit of each Tranche of the Notes to be issued in accordance with these
Conditions, the Issuer undertakes that it will (a) within the prescribed number of Registration
Business Days after the Issue Date, submit or caused to be submitted an application for the
registration of the Notes with SAFE or its local counterpart pursuant to the Administrative
Measures for Foreign Debt Registration (JMEEEIE #EH#E) issued by SAFE and 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 any
implementation rules, reports, certificates or guidelines as issued by the PBOC (the SAFE
Registrations); (b) use its best endeavours to complete the SAFE Registrations and obtain a
registration record from SAFE or its local counterpart on or before the Registration Deadline;
and (c) comply with all applicable PRC laws and regulations in relation to registration of the
Notes promulgated thereunder from time to time.

The Issuer shall within 10 PRC Business Days after the receipt of the registration form or
filing evidence from SAFE (or any other document evidencing the completion of registration
issued by SAFE), provide the Trustee with (i) a certificate in English signed by an authorised
signatory of the Issuer confirming the completion of the SAFE Registrations and (ii) copies
of the relevant documents evidencing the SAFE Registrations, certified in English by an
authorised signatory of the Issuer as a true and complete copy of the original (the items
specified in (i) and (ii) together, the Registration Documents). In addition, the Issuer shall
within five PRC Business Days after the Registration Documents are delivered to the Trustee,
give notice to the Noteholders (in accordance with Condition 16) confirming the completion
of the SAFE Registrations.

The Trustee may rely conclusively on the Registration Documents and shall have no
obligation or duty to monitor, assist with or ensure the completion of the SAFE Registrations
on or before the Registration Deadline or to verify the accuracy, validity and/or genuineness
of any documents in relation to or in connection with the SAFE Registrations, to procure that
any Registration Document is translated into English or to give notice to the Noteholders
confirming the completion of the SAFE Registrations, and shall not be liable to the
Noteholders or any other person for not doing so.
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(e)

Interpretation
In these Conditions,

Compliance Certificate means the compliance certificate in the form or substantially in the
form set out in Schedule 4 to the Trust Deed;

Group means the Issuer and its Subsidiaries, taken as whole;
NDRC means the National Development and Reform Commission;

PRC means the People’s Republic of China which, solely for the purposes of these
Conditions, excludes Hong Kong, Macau and Taiwan,;

PRC Accounting Standards means the Accounting Standards for Business Enterprises
issued by the Ministry of Finance of the PRC on 15 February 2006, and the Application
Guidance for Accounting Standards for Business Enterprises, Interpretations of Accounting
Standards for Business Enterprises and other relevant regulations issued thereafter, as
amended from time to time;

PRC Business Days means a day (other than a Saturday, Sunday or a public holiday) on
which banks in Beijing, the PRC are not authorised or obliged by law or executive order to
be closed;

Relevant Indebtedness means (i) any present or future indebtedness (whether being
principal, premium, interest or other amounts) in the form of or represented by any notes,
bonds, debentures, debenture stock, loan stock, certificates of deposit or other similar
securities issued outside the PRC which for the time being are, or are intended to be or
capable of being, quoted, listed or dealt in or traded on any stock exchange or over-the-
counter or other securities market and (ii) any guarantee or indemnity of any such
indebtedness;

SAFE means the State Administration of Foreign Exchange of the PRC or its local
counterpart; and

a Subsidiary means, in relation to any Person, means, any company (i) in which that Person
owns or controls (either directly or through one or more other Subsidiaries) more than 50 per
cent. of the issued share capital or other ownership interest having ordinary voting power to
elect directors, managers or trustees of such company or (ii) which at any time has its
accounts consolidated with those of that Person or which, under the law, 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.

5. Interest and other Calculations

(@)

(b)

Interest on Fixed Rate Notes: Each Fixed Rate Note bears interest on its outstanding
principal amount from and including the Interest Commencement Date at the rate per annum
(expressed as a percentage) equal to the Rate of Interest, such interest being payable in arrear
on each Interest Payment Date. The amount of interest payable shall be determined in
accordance with Condition 5(h).

Interest on Floating Rate Notes and Index Linked Interest Notes:
(i)  Interest Payment Dates: Each Floating Rate Note and Index Linked Interest Note bears

interest on its outstanding principal amount from and including the Interest
Commencement Date at the rate per annum (expressed as a percentage) equal to the
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(ii)

(iii)

Rate of Interest, such interest being payable in arrear on each Interest Payment Date.
The amount of interest payable shall be determined in accordance with Condition 5(h).
Such Interest Payment Date(s) is/are either shown in the applicable Pricing Supplement
as Specified Interest Payment Dates or, if no Specified Interest Payment Date(s) is/are
shown in the applicable Pricing Supplement, Interest Payment Date shall mean each
date which falls the number of months or other period shown in the applicable Pricing
Supplement as the Interest Period after the preceding Interest Payment Date or, in the
case of the first Interest Payment Date, after the Interest Commencement Date.

Business Day Convention: If any date referred to in these Conditions that is specified to
be subject to adjustment in accordance with a Business Day Convention would
otherwise fall on a day that is not a Business Day, then, if the Business Day
Convention specified is (A) the Floating Rate Business Day Convention, such date shall
be postponed to the next day that is a Business Day unless it would thereby fall into the
next calendar month, in which event (x) such date shall be brought forward to the
immediately preceding Business Day and (y) each subsequent such date shall be the last
Business Day of the month in which such date would have fallen had it not been
subject to adjustment, (B) the Following Business Day Convention, such date shall be
postponed to the next day that is a Business Day, (C) the Modified Following Business
Day Convention, such date shall be postponed to the next day that is a Business Day
unless it would thereby fall into the next calendar month, in which event such date shall
be brought forward to the immediately preceding Business Day or (D) the Preceding
Business Day Convention, such date shall be brought forward to the immediately
preceding Business Day.

Rate of Interest for Floating Rate Notes: The Rate of Interest in respect of Floating
Rate Notes for each Interest Accrual Period shall be determined in the manner specified
in the applicable Pricing Supplement and the provisions below relating to either ISDA
Determination or Screen Rate Determination shall apply, depending upon which is
specified in the applicable Pricing Supplement.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the applicable Pricing Supplement as
the manner in which the Rate of Interest is to be determined, the Rate of Interest
for each Interest Accrual Period shall be determined by the Calculation Agent as a
rate equal to the relevant ISDA Rate. For the purposes of this sub-paragraph (A),
ISDA Rate for an Interest Accrual Period means a rate equal to the Floating Rate
that would be determined by the Calculation Agent under a Swap Transaction
under the terms of an agreement incorporating the ISDA Definitions and under
which:

(x) the Floating Rate Option is as specified in the applicable Pricing
Supplement;

(y) the Designated Maturity is a period specified in the applicable Pricing
Supplement; and

(z) the relevant Reset Date is the first day of that Interest Accrual Period unless
otherwise specified in the applicable Pricing Supplement.

For the purposes of this sub-paragraph (A), Floating Rate, Calculation Agent,

Floating Rate Option, Designated Maturity, Reset Date and Swap Transaction
have the meanings given to those terms in the ISDA Definitions.
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(B) Screen Rate Determination for Floating Rate Notes

(x)

(y)

Where Screen Rate Determination is specified in the applicable Pricing
Supplement as the manner in which the Rate of Interest is to be determined,
the Rate of Interest for each Interest Accrual Period will, subject as provided
below, be either:

(1) the offered quotation; or
(2) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which
appears or appear, as the case may be, on the Relevant Screen Page as at
either 11.00 a.m. (London time in the case of LIBOR or Brussels time in the
case of EURIBOR or Hong Kong time in the case of HIBOR) or 11.15 a.m.
(Hong Kong time) or if, at or around that time it is notified that the fixing
will be published at 2.30 p.m. (Hong Kong time), then as of 2.30 p.m. (in
the case of CNH HIBOR) or 9.30 a.m. (Beijing time) (in the case of
SHIBOR) on the Interest Determination Date in question as determined by
the Calculation Agent. If five or more of such offered quotations are
available on the Relevant Screen Page, the highest (or, if there is more than
one such highest quotation, one only of such quotations) and the lowest (or,
if there is more than one such lowest quotation, one only of such quotations)
shall be disregarded by the Calculation Agent for the purpose of determining
the arithmetic mean of such offered quotations.

If the Reference Rate from time to time in respect of Floating Rate Notes is
specified in the applicable Pricing Supplement as being other than LIBOR or
EURIBOR or HIBOR, CNH HIBOR or SHIBOR, the Rate of Interest in
respect of such Notes will be determined as provided in the applicable
Pricing Supplement.

if the Relevant Screen Page is not available or if, sub-paragraph (x)(1)
applies and no such offered quotation appears on the Relevant Screen Page
or if sub paragraph (x)(2) above applies and fewer than three such offered
quotations appear on the Relevant Screen Page in each case as at the time
specified above, subject as provided below, the Calculation Agent shall
request, if the Reference Rate is LIBOR, the principal London office of each
of the Reference Banks or, if the Reference Rate is EURIBOR, the principal
Euro-zone office of each of the Reference Banks or, if the Reference Rate is
HIBOR or CNH HIBOR, the principal Hong Kong office of each of the
Reference Banks, or, if the Reference Rate is SHIBOR, the principal
Shanghai office of each of the Reference Banks, to provide the Calculation
Agent with its offered quotation (expressed as a percentage rate per annum)
for the Reference Rate if the Reference Rate is LIBOR, at approximately
11.00 a.m. (London time), or if the Reference Rate is EURIBOR, at
approximately 11.00 a.m. (Brussels time) or, if the Reference Rate is HIBOR
or CNH HIBOR, at approximately 11.00 a.m. (Hong Kong time) or, if the
Reference Rate is SHIBOR, at approximately 9.30 a.m. (Beijing time) on the
Interest Determination Date in question. If two or more of the Reference
Banks provide the Calculation Agent with such offered quotations, the Rate
of Interest for such Interest Accrual Period shall be the arithmetic mean of
such offered quotations as determined by the Calculation Agent; and
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(z) if paragraph (y) above applies and the Calculation Agent determines that
fewer than two Reference Banks are providing offered quotations, subject as
provided below, the Rate of Interest shall be the arithmetic mean of the rates
per annum (expressed as a percentage) as communicated to (and at the
request of) the Calculation Agent by the Reference Banks or any two or
more of them, at which such banks were offered, if the Reference Rate is
LIBOR, at approximately 11.00 a.m. (London time) or, if the Reference Rate
is EURIBOR, at approximately 11.00 a.m. (Brussels time) or, if the
Reference Rate is HIBOR or CNH HIBOR, at approximately 11.00 a.m.
(Hong Kong time) or, if the Reference Rate is SHIBOR, at approximately
9.30 a.m. (Beijing time) on the relevant Interest Determination Date,
deposits in the Specified Currency for a period equal to that which would
have been used for the Reference Rate by leading banks in, if the Reference
Rate is LIBOR, the London inter-bank market or, if the Reference Rate is
EURIBOR, the Euro-zone inter-bank market, or, if the Reference Rate is
HIBOR or CNH HIBOR, the Hong Kong inter-bank market or, if the
Reference Rate is SHIBOR, the Shanghai inter-bank market, as the case may
be, or, if fewer than two of the Reference Banks provide the Calculation
Agent with such offered rates, the offered rate for deposits in the Specified
Currency for a period equal to that which would have been used for the
Reference Rate, or the arithmetic mean of the offered rates for deposits in
the Specified Currency for a period equal to that which would have been
used for the Reference Rate, at which, if the Reference Rate is LIBOR, at
approximately 11.00 a.m. (London time) or, if the Reference Rate is
EURIBOR, at approximately 11.00 a.m. (Brussels time), or, if the Reference
Rate is HIBOR or CNH HIBOR, at approximately 11.00 a.m. (Hong Kong
time) or, if the Reference Rate is SHIBOR, at approximately 9.30 a.m.
(Beijing time), on the relevant Interest Determination Date, any one or more
banks (which bank or banks is or are in the opinion of the Trustee and the
Issuer suitable for such purpose) informs the Calculation Agent it is quoting
to leading banks in, if the Reference Rate is LIBOR, the London inter-bank
market or, if the Reference Rate is EURIBOR, the Euro-zone inter-bank
market, or, if the Reference Rate is HIBOR or CNH HIBOR, the Hong Kong
inter-bank market or, if the Reference Rate is SHIBOR, the Shanghai inter-
bank market, as the case may be, provided that, if the Rate of Interest cannot
be determined in accordance with the foregoing provisions of this paragraph,
the Rate of Interest shall be determined as at the last preceding Interest
Determination Date (though substituting, where a different Margin or
Maximum or Minimum Rate of Interest is to be applied to the relevant
Interest Accrual Period from that which applied to the last preceding Interest
Accrual Period, the Margin or Maximum or Minimum Rate of Interest
relating to the relevant Interest Accrual Period, in place of the Margin or
Maximum or Minimum Rate of Interest relating to that last preceding
Interest Accrual Period).

(iv) Rate of Interest for Index Linked Interest Notes: The Rate of Interest in respect of
Index Linked Interest Notes for each Interest Accrual Period shall be determined
in the manner specified in the applicable Pricing Supplement and interest will
accrue by reference to an Index or Formula as specified in the applicable Pricing
Supplement.

(c) Zero Coupon Notes: Where a Note the Interest Basis of which is specified to be Zero

Coupon is repayable prior to the Maturity Date and is not paid when due, the amount due
and payable prior to the Maturity Date shall be the Early Redemption Amount of such Note.
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(d)

)

®

(2)

(h)

As from the Maturity Date, the Rate of Interest for any overdue principal of such a Note shall
be a rate per annum (expressed as a percentage) equal to the Amortisation Yield (as described
in Condition 6(b)(i)).

Dual Currency Notes: In the case of Dual Currency Notes, if the rate or amount of interest
falls to be determined by reference to a Rate of Exchange or a method of calculating Rate of
Exchange, the rate or amount of interest payable shall be determined in the manner specified
in the applicable Pricing Supplement.

Partly Paid Notes: In the case of Partly Paid Notes (other than Partly Paid Notes which are
Zero Coupon Notes), interest will accrue as aforesaid on the paid-up principal amount of
such Notes and otherwise as specified in the applicable Pricing Supplement.

Accrual of Interest: Interest shall cease to accrue on each Note on the due date for
redemption unless, upon due presentation, payment is improperly withheld or refused, in
which event interest shall continue to accrue (both before and after judgment) at the Rate of
Interest in the manner provided in this Condition 5 to the Relevant Date (as defined in
Condition 8).

Margin, Maximum Rate of Interest/Minimum Rates of Interest, Maximum Instalment
Amount/Minimum Instalment Amounts and Maximum Redemption Amount/Minimum
Redemption Amount and Rounding:

(i) If any Margin is specified in the applicable Pricing Supplement (either (x) generally, or
(y) in relation to one or more Interest Accrual Periods), an adjustment shall be made to
all Rates of Interest, in the case of (x), or the Rates of Interest for the specified Interest
Accrual Periods, in the case of (y), calculated in accordance with Condition 5(b) above
by adding (if a positive number) or subtracting the absolute value (if a negative
number) of such Margin, subject always to the next paragraph.

(ii) If any Maximum Rate of Interest or Minimum Rate of Interest, Maximum Instalment
Amount or Minimum Instalment Amount or Maximum Redemption Amount or
Minimum Redemption Amount is specified in the applicable Pricing Supplement, then
any Rate of Interest, Instalment Amount or Redemption Amount shall be subject to such
maximum or minimum, as the case may be.

(iii) For the purposes of any calculations required pursuant to these Conditions (unless
otherwise specified), (x) all percentages resulting from such calculations shall be
rounded, if necessary, to the nearest one hundred-thousandth of a percentage point (with
0.000005 of a percentage point being rounded up), (y) all figures shall be rounded to
seven significant figures (provided that if the eighth significant figure is a 5 or greater,
the seventh significant figure shall be rounded up) and (z) all currency amounts that fall
due and payable shall be rounded to the nearest unit of such currency (with half a unit
being rounded up), save in the case of yen, which shall be rounded down to the nearest
yen. For these purposes unit means the lowest amount of such currency that is available
as legal tender in the countries of such currency.

Calculations: The amount of interest payable per Calculation Amount in respect of any Note
for any Interest Accrual Period shall be equal to the product of the Rate of Interest, the
Calculation Amount specified in the applicable Pricing Supplement, and the Day Count
Fraction for such Interest Accrual Period, unless an Interest Amount (or a formula for its
calculation) is applicable to such Interest Accrual Period, in which case the amount of
interest payable per Calculation Amount in respect of such Note for such Interest Accrual
Period shall equal such Interest Amount (or be calculated in accordance with such formula).
Where any Interest Period comprises two or more Interest Accrual Periods, the amount of
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interest payable per Calculation Amount in respect of such Interest Period shall be the sum of
the Interest Amounts payable in respect of each of those Interest Accrual Periods. In respect
of any other period for which interest is required to be calculated, the provisions above shall
apply save that the Day Count Fraction shall be for the period for which interest is required
to be calculated.

Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption
Amounts, Early Redemption Amounts, Optional Redemption Amounts and Instalment
Amounts: The Calculation Agent shall, as soon as practicable on each Interest Determination
Date, or such other time on such date as the Calculation Agent may be required to calculate
any rate or amount, obtain any quotation or make any determination or calculation, determine
such rate and calculate the Interest Amounts for the relevant Interest Accrual Period,
calculate the Final Redemption Amount, Early Redemption Amount, Optional Redemption
Amount or Instalment Amount, obtain such quotation or make such determination or
calculation, as the case may be, and cause the Rate of Interest and the Interest Amounts for
each Interest Accrual Period and the relevant Interest Payment Date and, if required to be
calculated, the Final Redemption Amount, Early Redemption Amount, Optional Redemption
Amount or any Instalment Amount to be notified to the Trustee, the Issuer, each of the
Paying Agents, the Noteholders, any other Calculation Agent appointed in respect of the
Notes that is to make a further calculation upon receipt of such information as soon as
possible after their determination but in no event later than (i) the commencement of the
relevant Interest Period, if determined prior to such time, in the case of notification to such
exchange of a Rate of Interest and Interest Amount, or (ii) in all other cases, the fourth
Business Day after such determination. Where any Interest Payment Date or Interest Period
Date is subject to adjustment pursuant to Condition 5(b)(ii), the Interest Amounts and the
Interest Payment Date so published may subsequently be amended (or appropriate alternative
arrangements made with the consent of the Trustee by way of adjustment) without notice in
the event of an extension or shortening of the Interest Period. If the Notes become due and
payable under Condition 10, the accrued interest and the Rate of Interest payable in respect
of the Notes shall nevertheless continue to be calculated as previously in accordance with this
Condition but no publication of the Rate of Interest or the Interest Amount so calculated need
be made unless the Trustee otherwise requires. The determination of any rate or amount, the
obtaining of each quotation and the making of each determination or calculation by the
Calculation Agent(s) shall (in the absence of manifest error) be final and binding upon all
parties.

Determination or Calculation by Trustee: If the Calculation Agent does not at any time for
any reason determine or calculate the Rate of Interest for an Interest Accrual Period or any
Interest Amount, Instalment Amount, Final Redemption Amount, Early Redemption Amount
or Optional Redemption Amount, the Trustee, subject to it being indemnified and/or secured
and/or pre-funded to its satisfaction, may (but is not obliged to) appoint an expert, at the cost
of the Issuer, to determine the Rate of Interest at such rate as, in its absolute discretion
(having such regard as it shall think fit to the foregoing provisions of this Condition, but
subject always to any Minimum Rate of Interest or Maximum Rate of Interest specified in the
applicable Pricing Supplement), it shall deem fair and reasonable in all the circumstances or,
as the case may be, the expert appointed by the Trustee shall calculate the Interest Amount(s)
in such manner as it shall deem fair and reasonable in all the circumstances and each such
determination or calculation shall be deemed to have been made by the Principal Paying
Agent or the Calculation Agent, as applicable. The Trustee will not be in any way
responsible for any Liability incurred by reason of any misconduct, action, inaction, omission
or default on the part of any such expert.
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(k)

Definitions: In these Conditions, unless the context otherwise requires, the following defined
terms shall have the meanings set out below:

Business Day means:

@)

(i1)

(iii)

@iv)

in the case of a currency other than euro or Renminbi, a day (other than a Saturday or
Sunday) on which commercial banks and foreign exchange markets settle payments in
the principal financial centre for such currency; and/or

in the case of euro, a day on which the TARGET System is operating (a TARGET
Business Day); and/or

in the case of Renminbi, a day (other than a Saturday, Sunday or public holiday) on
which commercial banks and foreign exchange markets are generally open for business
and settlement of Renminbi payments in Hong Kong; and/or

in the case of a currency and/or one or more Business Centres a day (other than a
Saturday or a Sunday) on which commercial banks and foreign exchange markets settle
payments in such currency in the Business Centre(s) or, if no currency is indicated,
generally in each of the Business Centres.

Day Count Fraction means, in respect of the calculation of an amount of interest on any
Note for any period of time (from and including the first day of such period to but excluding
the last) (whether or not constituting an Interest Period or an Interest Accrual Period, the
Calculation Period):

©)

(ii)

(iii)

@iv)

v)

if Actual/Actual or Actual/Actual — ISDA is specified in the applicable Pricing
Supplement, the actual number of days in the Calculation Period divided by 365 (or, if
any portion of that Calculation Period falls in a leap year, the sum of (A) the actual
number of days in that portion of the Calculation Period falling in a leap year divided
by 366 and (B) the actual number of days in that portion of the Calculation Period
falling in a non-leap year divided by 365);

if Actual/365 (Fixed) is specified in the applicable Pricing Supplement, the actual
number of days in the Calculation Period divided by 365;

if Actual/365 (Sterling) is specified in the applicable Pricing Supplement, the actual
number of days in the Calculation Period divided by 365 or, in the case of an Interest
Payment Date falling in a leap year, 366;

if Actual/360 is specified in the applicable Pricing Supplement, the actual number of
days in the Calculation Period divided by 360;

if 30/360, 360/360 or Bond Basis is specified in the applicable Pricing Supplement, the
number of days in the Calculation Period divided by 360, calculated on a formula basis
as follows:

360 x (Y, — Y;) + 30 x (M, — M) + (D, — D))
360

Day Count Fraction =

where:

Y, is the year, expressed as a number, in which the first day of the Calculation Period
falls;
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(vi)

(vii)

Y, is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

M, is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

M, is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

D, is the first calendar day, expressed as a number, of the Calculation Period, unless
such number would be 31, in which case D; will be 30; and

D, is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31 and D, is
greater than 29, in which case D, will be 30;

if 30E/360 or Eurobond Basis is specified in the applicable Pricing Supplement, the
number of days in the Calculation Period divided by 360, calculated on a formula basis
as follows:

360 x (Yo — Y;) + 30 x (M, — M) + (D, — D))
360

Day Count Fraction =

where:

Y, is the year, expressed as a number, in which the first day of the Calculation Period
falls;

Y, is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

M; is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

M, is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

D, is the first calendar day, expressed as a number, of the Calculation Period, unless
such number would be 31, in which case D; will be 30; and

D, is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31, in which case D,
will be 30;

if 30E/360 (ISDA) is specified in the applicable Pricing Supplement, the number of
days in the Calculation Period divided by 360, calculated on a formula basis as follows:

360 x (Y2 — Y]) + 30 x (M2 — M]) + (D2 — D])
360

Day Count Fraction =

where:

Y, is the year, expressed as a number, in which the first day of the Calculation Period
falls;
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Y, is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

M, is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

M, is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

D, is the first calendar day, expressed as a number, of the Calculation Period, unless
that day is the last day of February or (ii) such number would be 31, in which case D,
will be 30; and

D, is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless (i) that day is the last day of February but not
the Maturity Date or (ii) such number would be 31, in which case D, will be 30

(viii) if Actual/Actual-ICMA is specified in the applicable Pricing Supplement,

(a) if the Calculation Period is equal to or shorter than the Determination Period
during which it falls, the number of days in the Calculation Period divided by the
product of (x) the number of days in such Determination Period and (y) the
number of Determination Periods normally ending in any year; and

(b) if the Calculation Period is longer than one Determination Period, the sum of:

(x) the number of days in such Calculation Period falling in the Determination
Period in which it begins divided by the product of (1) the number of days
in such Determination Period and (2) the number of Determination Periods
normally ending in any year;

(y) and the number of days in such Calculation Period falling in the next
Determination Period divided by the product of (1) the number of days in
such Determination Period and (2) the number of Determination Periods
normally ending in any year,

where:

Determination Period means the period from and including a Determination Date in
any year to but excluding the next Determination Date; and

Determination Date means the date(s) specified as such in the applicable Pricing
Supplement or, if none is so specified, the Interest Payment Date(s).

Euro-zone means the region comprised of member states of the European Union that
adopt the single currency in accordance with the Treaty establishing the European
Community, as amended.

Interest Accrual Period means the period beginning on (and including) the Interest
Commencement Date and ending on (but excluding) the first Interest Period Date and
each successive period beginning on (and including) an Interest Period Date and ending
on (but excluding) the next succeeding Interest Period Date.
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Interest Amount means:

(i) in respect of an Interest Accrual Period, the amount of interest payable per
Calculation Amount for that Interest Accrual Period and which, in the case of
Fixed Rate Notes, and unless otherwise specified in the applicable Pricing
Supplement, shall mean the Fixed Coupon Amount or Broken Amount specified in
the applicable Pricing Supplement as being payable on the Interest Payment Date
ending the Interest Period of which such Interest Accrual Period forms part; and

(i1) in respect of any other period, the amount of interest payable per Calculation
Amount for that period.

Interest Commencement Date means the Issue Date or such other date as may be
specified in the applicable Pricing Supplement.

Interest Determination Date means, with respect to a Rate of Interest and Interest
Accrual Period, the date specified as such in the applicable Pricing Supplement or, if
none is so specified, (i) the first day of such Interest Accrual Period if the Specified
Currency is Sterling or Hong Kong dollars or Renminbi other than where the Specified
Currency is Renminbi and the Reference Rate is CNH HIBOR or SHIBOR or (ii) the
day falling two Business Days in London for the Specified Currency prior to the first
day of such Interest Accrual Period if the Specified Currency is neither Sterling nor
euro nor Hong Kong dollars nor Renminbi or (iii) the day falling two TARGET
Business Days prior to the first day of such Interest Accrual Period if the Specified
Currency is euro or (iv) the day falling two Business Days in Hong Kong prior to the
first day of such Interest Accrual Period if the Specified Currency is Renminbi and the
Reference Rate is CNH HIBOR or SHIBOR.

Interest Period means the period beginning on and including the Interest
Commencement 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.

Interest Period Date means each Interest Payment Date unless otherwise specified in
the applicable Pricing Supplement.

ISDA Definitions means the 2006 ISDA Definitions, as published by the International
Swaps and Derivatives Association, Inc., unless otherwise specified in the applicable
Pricing Supplement.

Rate of Interest means the rate of interest payable from time to time in respect of this
Note and that is either specified or calculated in accordance with the provisions in the
applicable Pricing Supplement.

Reference Banks means, in the case of a determination of LIBOR, the principal
London office of four major banks in the London inter-bank market and, in the case of
a determination of EURIBOR, the principal Euro-zone office of four major banks in the
Euro-zone inter-bank market and, in the case of a determination of HIBOR, the
principal Hong Kong office of four major banks in the Hong Kong inter-bank market
and, in the case of a determination of CNH HIBOR, the principal Hong Kong office of
four major banks dealing in Renminbi in the Hong Kong inter-bank market and, in the
case of a determination of SHIBOR, the principal Shanghai office of four major banks
in the Shanghai inter-bank market, in each case selected by the Calculation Agent or as
specified in the applicable Pricing Supplement.
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Reference Rate means the rate specified as such in the applicable Pricing Supplement.

Relevant Screen Page means such page, section, caption, column or other part of a
particular information service as may be specified in the applicable Pricing Supplement
(or any successor or replacement page, section, caption, column or other part of a
particular information service).

Specified Currency means the currency specified as such in the applicable Pricing
Supplement or, if none is specified, the currency in which the Notes are denominated.

TARGET System means the Trans-European Automated Real-Time Gross Settlement
Express Transfer (known as TARGET2) System which was launched on 19 November
2007 or any successor thereto.

Calculation Agent: The Issuer shall procure that there shall at all times be one or more
Calculation Agents if provision is made for them in the applicable Pricing Supplement and
for so long as the relevant Series of Notes is outstanding (as defined in the Trust Deed).
Where more than one Calculation Agent is appointed in respect of the Notes, references in
these Conditions to the Calculation Agent shall be construed as each Calculation Agent
performing its respective duties under the Conditions. If the Calculation Agent is unable or
unwilling to act as such or if the Calculation Agent fails duly to establish the Rate of Interest
for an Interest Accrual Period or to calculate any Interest Amount, Instalment Amount, Final
Redemption Amount, Early Redemption Amount or Optional Redemption Amount, as the
case may be, or to comply with any other requirement, the Issuer shall appoint a leading
bank or financial institution engaged in the interbank market (or, if appropriate, money, swap
or over-the-counter index options market) that is most closely connected with the calculation
or determination to be made by the Calculation Agent (acting through its principal London
office or any other office actively involved in such market) to act as such in its place. For so
long as the relevant Series of Notes is outstanding, the Calculation Agent may not resign its
duties without a successor having been appointed as aforesaid.

Redemption, Purchase and Options

(a)

Redemption by Instalments and Final Redemption:

(i) Unless previously redeemed, purchased and cancelled as provided in this Condition 6,
each Note that provides for Instalment Dates and Instalment Amounts shall be partially
redeemed on each Instalment Date at the related Instalment Amount specified in the
applicable Pricing Supplement. The outstanding principal amount of each such Note
shall be reduced by the Instalment Amount (or, if such Instalment Amount is calculated
by reference to a proportion of the principal amount of such Note, such proportion) for
all purposes with effect from the related Instalment Date, unless payment of the
Instalment Amount is improperly withheld or refused, in which case, such amount shall
remain outstanding until the Relevant Date relating to such Instalment Amount.

(i1)) Unless previously redeemed, purchased and cancelled as provided below, each Note
shall be finally redeemed on the Maturity Date specified in the applicable Pricing
Supplement at its Final Redemption Amount (which, unless otherwise provided in the
applicable Pricing Supplement, is its principal amount) or, in the case of a Note falling
within Condition 6(a)(i) above, its final Instalment Amount.
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(b)

(©

Early Redemption:
(i)  Zero Coupon Notes:

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, the
Early Redemption Amount of which is not linked to an index and/or a formula,
upon redemption of such Note pursuant to Condition 6(c), Condition 6(d),
Condition 6(e), Condition 6(f) or Condition 6(g) or upon it becoming due and
payable as provided in Condition 10 shall be the Amortised Face Amount
(calculated as provided below) of such Note unless otherwise specified in the
applicable Pricing Supplement.

(B) Subject to the provisions of sub-paragraph (C) below of this Condition 6(b)(i), the
Amortised Face Amount of any such Note shall be the scheduled Final
Redemption Amount of such Note on the Maturity Date discounted at a rate per
annum (expressed as a percentage) equal to the Amortisation Yield (which, if
none is shown in the applicable Pricing Supplement, shall be such rate as would
produce an Amortised Face Amount equal to the issue price of the Notes if they
were discounted back to their issue price on the Issue Date) compounded annually.

(C) If the Early Redemption Amount payable in respect of any such Note upon its
redemption pursuant to Condition 6(c), Condition 6(d) Condition 6(e), Condition
6(f) or Condition 6(g) or upon it becoming due and payable as provided in
Condition 10 is not paid when due, the Early Redemption Amount due and
payable in respect of such Note shall be the Amortised Face Amount of such Note
as defined in sub-paragraph (B) above of this Condition 6(b)(i), except that such
sub-paragraph shall have effect as though the date on which the Note becomes due
and payable were the Relevant Date. The calculation of the Amortised Face
Amount in accordance with this sub-paragraph shall continue to be made (both
before and after judgment) until the Relevant Date, unless the Relevant Date falls
on or after the Maturity Date, in which case the amount due and payable shall be
the scheduled Final Redemption Amount of such Note on the Maturity Date
together with any interest that may accrue in accordance with Condition 5(c).

Where such calculation is to be made for a period of less than one year, it shall be
made on the basis of the Day Count Fraction shown in the applicable Pricing
Supplement.

(i1) Other Notes: The Early Redemption Amount payable in respect of any Note (other than
Notes described in Condition 6(b)(i) above), upon redemption of such Note pursuant to
Condition 6(c), Condition 6(d), Condition 6(e), Condition 6(f) or Condition 6(g) or
upon it becoming due and payable as provided in Condition 10, shall be the Final
Redemption Amount unless otherwise specified in the applicable Pricing Supplement.

Redemption for Taxation Reasons: The Notes may be redeemed at the option of the Issuer
in whole, but not in part, on any Interest Payment Date (if this Note is either a Floating Rate
Note or an Index Linked Interest Note) or at any time (if this Note is neither a Floating Rate
Note nor an Index Linked Interest Note), on giving not less than 30 nor more than 60 days’
notice (in accordance with Condition 16) to the Noteholders (which notice shall be
irrevocable), to the Trustee and the Issuing and Paying Agent at their Early Redemption
Amount, together with interest accrued to the date fixed for redemption, if, immediately
before giving such notice, the Issuer satisfies the Trustee by giving the certificate and
opinion described below that (i) the Issuer has or will become obliged to pay Additional Tax
Amounts as provided or referred to in Condition 8 as a result of any change in, or
amendment to, the laws or regulations of any Relevant Jurisdiction or any political
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(d)

(e

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 a holding by a
court of competent jurisdiction), which change or amendment becomes effective on or after
the date on which agreement is reached to issue the first Tranche of the Notes; and (ii) such
obligation cannot be avoided by the Issuer taking reasonable measures available to it; or
provided, however, that no such notice of redemption 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 if a payment in respect of the Notes were then due were then made.

Prior to the publication of any notice of redemption pursuant to this Condition 6(c), the
Issuer shall deliver or procure that there is delivered to the Trustee:

(A) a certificate signed by any authorised signatory of the Issuer stating that the
circumstances referred to in (i) and (ii) above prevail and setting out the details of such
circumstances; and

(B) an opinion in form and substance satisfactory to the Trustee of independent legal
advisers, tax advisors or accounting firm 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 amendment.

The Trustee shall be entitled, without being liable to any Noteholders, Couponholders or
Receiptholders or any other Person, to conclusively rely on such certificate and opinion
without investigation and to accept such certificate and opinion as sufficient evidence of the
satisfaction of the circumstances set out in (i) and (ii) above, in which event they shall be
conclusive and binding on the Noteholders, Couponholders and Receiptholders.

Upon the expiry of any such notice period as is referred to in this Condition 6(c), the Issuer
shall be bound to redeem the Notes in accordance with this Condition 6(c).

Redemption at the Option of the Issuer: If Call Option is specified in the applicable
Pricing Supplement, the Issuer may, on giving not less than 30 nor more than 60 days’
irrevocable notice to the Noteholders (or such other notice period as may be specified in the
applicable Pricing Supplement), redeem all or, if so provided, some of the Notes on any
Optional Redemption Date. Any such redemption of Notes shall be at their Optional
Redemption Amount specified in the applicable Pricing Supplement (which may be the Early
Redemption Amount (as described in Condition 6(b) above)), together with interest accrued
to the date fixed for redemption. Any such redemption or exercise must relate to Notes of a
principal amount at least equal to the Minimum Redemption Amount to be redeemed
specified in the applicable Pricing Supplement and no greater than the Maximum Redemption
Amount to be redeemed specified in the applicable Pricing Supplement.

All Notes in respect of which any such notice is given shall be redeemed on the date
specified in such notice in accordance with this Condition.

In the case of a partial redemption the notice to Noteholders shall also contain the certificate
numbers of the Bearer Notes, or in the case of Registered Notes shall specify the principal
amount of Registered Notes drawn and the holder(s) of such Registered Notes, to be
redeemed, which shall have been drawn in such place as the Trustee may approve and in
such manner as it deems appropriate, subject to compliance with any applicable laws and
stock exchange or other relevant authority requirements.

Redemption at the Option of Noteholders: If Put Option is specified in the applicable

Pricing Supplement, the Issuer shall, at the option of the holder of any such Note, upon the
holder of such Note giving not less than 30 nor more than 60 days’ notice to the Issuer (or
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such other notice period as may be specified in the applicable Pricing Supplement) redeem
such Note on the Optional Redemption Date(s) at its Optional Redemption Amount specified
in the applicable Pricing Supplement (which may be the Early Redemption Amount (as
described in Condition 6(b) above)), together with interest accrued to the date fixed for
redemption.

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note
(together with all unmatured Receipts and Coupons and unexchanged Talons) with any
Paying Agent or (in the case of Registered Notes) the Certificate representing such Note(s)
with the Registrar or any Transfer Agent at its specified office, together with a duly
completed option exercise notice (an Exercise Notice) in the form obtainable from any
Paying Agent, the Registrar or any Transfer Agent (as applicable) within the notice period.
No Note or Certificate so deposited and option exercised may be withdrawn (except as
provided in the Agency Agreement) without the prior consent of the Issuer.

Redemption for Change of Control: Following the occurrence of a Change of Control (as
defined below), the holder of each Note will have the right at such holder’s option, to require
the Issuer to redeem all, or some only, of that holder’s Notes on the Change of Control
Redemption Date (as defined below) at 101 per cent. of the Early Redemption Amount
together with accrued and unpaid interest to the date fixed for redemption. To exercise such
right, the holder of the relevant Note must complete, sign and deposit at the specified office
of any Paying Agent a duly completed and signed notice of redemption, in the form for the
time being current, obtainable from the specified office of any Paying Agent (the Change of
Control Redemption Notice) together with the Note (together with all unmatured Receipts
and Coupons and unexchanged Talons) (in the case of Bearer Notes) or the Certificate (in the
case of Registered Notes) evidencing the Notes to be redeemed by not later than 30 days
following a Change of Control, or, if later, 30 days following the date upon which notice
thereof is given to Noteholders by the Issuer in accordance with Condition 16. The Change
of Control Redemption Date will be the fourteenth day after the expiry of such period of 30
days after the later of a Change of Control or the date upon which notice of a Change of
Control is given to Noteholders by the Issuer in accordance with Condition 16 as referred to
above.

A Change of Control Redemption Notice, once delivered, will be irrevocable and the Issuer
will redeem the Notes that are the subject of Change of Control Redemption Notices
delivered as aforesaid on the Change of Control Redemption Date. The Issuer will give
notice to Noteholders and the Trustee in accordance with Condition 16 by not later than 14
days following the first day on which it becomes aware of the occurrence of a Change of
Control, which notice will specify the procedure for exercise by holders of their rights to
require redemption of the Notes pursuant to this Condition and will give brief details of the
Change of Control. For the avoidance of doubt, the Trustee will not be required to take any
steps to ascertain whether a Change of Control or any event which could lead to the
occurrence of a Change of Control has occurred.

For the purposes of this Condition 6(f):

Change of Control occurs when:

(i) the Kunming SASAC, Yunnan Department of Finance or any other Person(s) directly or
indirectly Controlled by the central government of the PRC together directly or

indirectly ceases to hold or own 100 per cent. of the issued share capital of the Issuer;
or
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(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 Controlled by the central government of the PRC;

Control means (i) the ownership, acquisition or control of more than 50 per cent. of the
Voting Rights of the issued share capital of a person, whether obtained directly or indirectly
(i1) the right to appoint and/or remove all or the majority of the members of the relevant
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 or (iii) the possession, directly or indirectly, of the power to direct or
cause the direction of the management policies of such person, and the term Controlled has
meanings correlative to the foregoing;

Kunming SASAC means Kunming People’s Government State-owned Assets Supervision
and Administration Commission (BT ARBNBEAZEEHEEEHZE®) or its
successor;

Other Persons means any Person who does not or do not have, and would not be deemed to
have, Control of the Issuer on the Issue Date;

Person means any individual, company, corporation, firm, partnership, joint venture,
undertaking, association, organisation, trust, state or agency of a state (in each case whether
or not being a separate legal entity);

Voting Rights means the right generally to vote at a general meeting of shareholders of the
Issuer (irrespective of whether or not, at the time, stock of any other class or classes shall
have, or might have, voting power by reason of the happening of any contingency, and any
such voting power shall therefore be excluded for the purpose of this definition); and

Yunnan Department of Finance means Yunnan Provincial Department of Finance (E &
FAIEUEE) or its successor.

Redemption for No Registration Event

At any time following the occurrence of a No Registration Event (as defined below), the
Issuer shall, at the option of the holder of any Note redeem all but not some only of the
Notes of the relevant Tranche held by such holder on the No Registration Put Settlement
Date at a price equal to their Early Redemption Amount (together with interest accrued to
(but excluding) the date fixed for redemption). Following the occurrence of a No Registration
Event, the Issuer shall give notice to the Trustee and Noteholders in accordance with
Condition 16 by not later than seven days following the first day on which it becomes aware
of the occurrence of a No Registration Event, which notice shall specify the procedure for
exercise by Noteholders of their rights to require redemption of the Notes pursuant to this
Condition 6(g).

In order to exercise such option, the holder of a Note must, within 30 days following (i) a No
Registration Event or (ii) (if later) the day upon which the Issuer gives such relevant notice
to Noteholders in accordance with Condition 16, deposit the Note (together with all
unmatured Receipts and Coupons and unexchanged Talons) (in the case of Bearer Notes) or
Certificate (in the case of Registered Notes) relating to such Note with the Issuing and
Paying Agent together with a duly completed and signed notice of redemption (a No
Registration Put Exercise Notice) in the form obtainable from the Specified Office of the
Issuing and Paying Agent. The No Registration Put Settlement Date shall be the 14th day
after the expiry of such period of 30 days as referred to above. No Note or Certificate, once
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deposited with a duly completed No Registration Put Exercise Notice in accordance with this
Condition 6(g), may be withdrawn; provided, however, that if, prior to the No Registration
Put Settlement Date, the Notes (together with all unmatured Receipts and Coupons and
unexchanged Talons) (in the case of Bearer Notes) so deposited or Notes evidenced by any
Certificate so deposited become immediately due and payable or, upon due presentation of
any Note or Certificate on the No Registration Put Settlement Date, payment of the
redemption moneys is improperly withheld or refused, such Note (together with all
unmatured Receipts and Coupons and unexchanged Talons) (in the case of Bearer Notes) or
Certificate shall, without prejudice to the exercise of such option, be returned to the holder
by uninsured first class mail (airmail if overseas) at the holder’s risk at the address specified
by such holder in the relevant No Registration Put Exercise Notice.

For the purposes of this Condition 6(g):

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

Registration Business Day for the purposes of this Condition means a day other than a
Saturday, Sunday or a public holiday on which banks are open for business and settlement in
Beijing;

Registration Conditions means the receipt by the Trustee of the Registration Documents
relating to the SAFE Registrations as set forth in Condition 4(d); and

Registration Deadline means the day falling 90 Registration Business Days after the Issue
Date.

Purchases: Each of the Issuer and its Subsidiaries may at any time purchase the Notes
(provided that all unmatured Receipts and Coupons and unexchanged Talons relating thereto
are attached thereto or surrendered therewith) in the open market or otherwise at any price.
Such Notes may be held, resold or, at the option of the Issuer, surrendered to the Issuing and
Paying Agent for cancellation. The Notes so purchased, while held by or on behalf of the
Issuer or its Subsidiaries, shall not entitle such holder to vote at any meetings of the holders
and shall not be deemed to be outstanding for certain purposes, including without limitation
for the purpose of calculating quorums at meetings of the holders or for the purposes of
Condition 10 and Condition 11.

Cancellation: All Notes purchased by or on behalf of the Issuer or any of its Subsidiaries
may be surrendered for cancellation, in the case of Bearer Notes, by surrendering each such
Note together with all unmatured Receipts and Coupons and all unexchanged Talons to the
Issuing and Paying Agent and, in the case of Registered Notes, by surrendering the
Certificate representing such Notes to the Registrar and, in each case, if so surrendered, shall,
together with all Notes redeemed by the Issuer, be cancelled forthwith (together with all
unmatured Receipts and Coupons and unexchanged Talons attached thereto or surrendered
therewith). Any Notes so surrendered for cancellation may not be reissued or resold and the
obligations of the Issuer in respect of any such Notes shall be discharged.

Payments and Talons

So long as the Global Note or Global Certificate is held on behalf of Euroclear or Clearstream,
CMU or any other clearing system, each payment in respect of the Global Note or Global

Certificate will be made to the person shown as the Noteholder in the Register at the close of

business of the relevant clearing system on the Clearing System Business Day before the due date
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for such payments, where ‘“Clearing System Business Day” means (in respect of Euroclear or
Clearstream) a weekday (Monday to Friday, inclusive) except 25 December and 1 January, and (in
respect of CMU) a day on which CMU is open for business.

(a)

(b)

(©

Bearer Notes: Payments of principal and interest in respect of Bearer Notes shall, subject as
mentioned below, be made against presentation and surrender of the relevant Receipts (in the
case of payments of Instalment Amounts other than on the due date for redemption and
provided that the Receipt is presented for payment together with its relative Note), Notes (in
the case of all other payments of principal and, in the case of interest, as specified in
Condition 7(f)(vi)) or Coupons (in the case of interest, save as specified in Condition
7(f)(vi)), as the case may be:

(i) in the case of a currency other than Renminbi, at the specified office of any Paying
Agent outside the United States, by transfer to an account denominated in such currency
with, a Bank; and

(i1) in the case of Renminbi, by transfer from the Paying Agent’s office outside the United
States to a Renminbi account maintained by or on behalf of the Noteholder with a Bank
in Hong Kong.

In this Condition 7(a) and Condition 7(b), Bank means a bank in the principal financial
centre for such currency or, in the case of euro, in a city in which banks have access to the
TARGET System.

Registered Notes:

(i) Payments of principal (which for the purposes of this Condition 7(b) shall include final
Instalment Amounts but not other Instalment Amounts) in respect of Registered Notes
shall be made against presentation and surrender of the relevant Certificates at the
specified office of any of the Transfer Agents or of the Registrar and in the manner
provided in Condition 7(b)(ii).

(i1) Interest (which for the purpose of this Condition 7(b) shall include all Instalment
Amounts other than final Instalment Amounts) on Registered Notes shall be paid to the
person shown on the Register at the close of business on the fifteenth day before the
due date for payment thereof or in the case of Renminbi or otherwise specified, on the
fifth day before the due date for payment thereof (the Record Date). Payments of
interest on each Registered Note shall be made:

(A) in the case of a currency other than Renminbi, by transfer to an account in the
relevant currency maintained by the payee with a Bank; and

(B) in the case of Renminbi, by transfer to the registered account of the Noteholder.

In this Condition 7(b), registered account means the Renminbi account maintained by
or on behalf of the Noteholder with a Bank in Hong Kong, details of which appear on
the Register at the close of business on the fifth business day before the due date for
payment.

Payments in the United States: Notwithstanding the foregoing, if any Bearer Notes are
denominated in U.S. dollars, payments in respect thereof may be made at the specified office
of any Paying Agent in New York City in the same manner as aforesaid if (i) the Issuer shall
have appointed Paying Agents with specified offices outside the United States with the
reasonable expectation that such Paying Agents would be able to make payment of the
amounts on the Notes in the manner provided above when due, (ii) payment in full of such
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amounts at all such offices is illegal or effectively precluded by exchange controls or other
similar restrictions on payment or receipt of such amounts and (iii) such payment is then
permitted by United States law, without involving, in the opinion of the Issuer, any adverse
tax consequence to the Issuer.

Payments subject to Fiscal Laws: All payments are subject in all cases to any applicable
fiscal or other laws, regulations and directives in the place of payment or other laws and
regulations to which the Issuer or its Agents are subject, but without prejudice to (i) the
provisions of Condition 8 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 (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 8) any law implementing an intergovernmental
approach thereto. No commissions or expenses shall be charged to the Noteholders,
Couponholders or Receiptholders in respect of such payments.

Appointment of Agents: The Issuing and Paying Agent, the CMU Lodging and Paying
Agent, the Paying Agents, the Registrar and the Transfer Agents initially appointed by the
Issuer and their respective specified offices are listed below. The Issuing and Paying Agent,
the CMU Lodging and Paying Agent, the Paying Agents, the Registrar, the Transfer Agents
and the Calculation Agent act solely as agents of the Issuer and do not assume any obligation
or relationship of agency or trust for or with any Noteholder, Couponholder or Receiptholder.
The Issuer reserves the right at any time with the prior written approval of the Trustee (where
required in accordance with the Agency Agreement) to vary or terminate the appointment of
the Issuing and Paying Agent, any other Paying Agent, the Registrar, any Transfer Agent or
the Calculation Agent(s) and to appoint additional or other Paying Agents or Transfer
Agents, provided that the Issuer shall at all times maintain (i) an Issuing and Paying Agent,
(i1) a Registrar in relation to Registered Notes, (iii) a Transfer Agent in relation to Registered
Notes, (iv) a CMU Lodging and Paying Agent in relation to Notes accepted for clearance
through the CMU, (v) one or more Calculation Agent(s) where these Conditions so require
and (vi) such other agents as may be required by any other stock exchange on which the
Notes may be listed in each case, as approved by the Trustee.

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect of
any Bearer Notes denominated in U.S. dollars in the circumstances described in Condition
7(c) above.

Notice of any such change or any change of any specified office shall promptly be given to
the Noteholders by the Issuer in accordance with Condition 16.

Unmatured Coupons and Receipts and unexchanged Talons:

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes
(other than Dual Currency Notes or Index linked Notes), such Notes should be
surrendered for payment together with all unmatured Coupons (if any) relating thereto,
failing which an amount equal to the face value of each missing unmatured Coupon (or,
in the case of payment not being made in full, that proportion of the amount of such
missing unmatured Coupon that the sum of principal so paid bears to the total principal
due) shall be deducted from the Final Redemption Amount, Early Redemption Amount
or Optional Redemption Amount, as the case may be, due for payment. Any amount so
deducted shall be paid in the manner mentioned above against surrender of such
missing Coupon within a period of 10 years from the Relevant Date for the payment of
such principal (whether or not such Coupon has become void pursuant to Condition 9).
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(i) Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note,
Dual Currency Note or Index Linked Note, unmatured Coupons relating to such Note
(whether or not attached) shall become void and no payment shall be made in respect of
them.

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating
to such Note (whether or not attached) shall become void and no Coupon shall be
delivered in respect of such Talon.

(iv) Upon the due date for redemption of any Bearer Note that is redeemable in instalments,
all Receipts relating to such Note having an Instalment Date falling on or after such due
date (whether or not attached) shall become void and no payment shall be made in
respect of them.

(v) Where any Bearer Note that provides that the relative unmatured Coupons are to
become void upon the due date for redemption of those Notes is presented for
redemption without all unmatured Coupons, and where any Bearer Note is presented for
redemption without any unexchanged Talon relating to it, redemption shall be made
only against the provision of such indemnity as the Issuer may require.

(vi) If the due date for redemption of any Note is not a due date for payment of interest,
interest accrued from the preceding due date for payment of interest or the Interest
Commencement Date, as the case may be, shall only be payable against presentation
(and surrender if appropriate) of the relevant Bearer Note or Certificate representing it,
as the case may be. Interest accrued on a Note that only bears interest after its Maturity
Date shall be payable on redemption of such Note against presentation of the relevant
Note or Certificate representing it, as the case may be.

Talons: On or after the Interest Payment Date for the final Coupon forming part of a Coupon
sheet issued in respect of any Bearer Note, the Talon forming part of such Coupon sheet may
be surrendered at the specified office of the Issuing and Paying Agent in exchange for a
further Coupon sheet (and if necessary another Talon for a further Coupon sheet) (but
excluding any Coupons that may have become void pursuant to Condition 9).

Non-Business Days: If any date for payment in respect of any Note, Receipt or Coupon 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 7(h), business day means a day (other than a Saturday or a Sunday) on which
banks and foreign exchange markets are open for business in the relevant place of
presentation, in such jurisdictions as shall be specified as Financial Centres in the applicable
Pricing Supplement and:

(i) (in the case of a payment in a currency other than euro and Renminbi) where payment
is to be made by transfer to an account maintained with a bank in the relevant currency,
on which foreign exchange transactions may be carried on in the relevant currency in
the principal financial centre of the country of such currency; or

(i) (in the case of a payment in euro) which is a TARGET Business Day; or

(iii) (in the case of a payment in Renminbi) on which banks and foreign exchange markets
are open for business and settlement of Renminbi payments in Hong Kong.
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Taxation

All payments of principal, premium (if any) and interest in respect of the Notes, the Receipts, the
Coupons and the Trust Deed by or on behalf of the Issuer shall be made free and clear of, and
without withholding or deduction for or on account of, any present or future taxes, duties,
assessments or governmental charges of whatever nature (Taxes) imposed, levied, collected,
withheld or assessed by or on behalf of the Relevant Jurisdiction or any political subdivision or
any authority thereof or therein having power to tax, unless the withholding or deduction of the
Taxes is required by law.

Where such withholding or deduction is required by law and is made by the Issuer by or on behalf
of the PRC or any political subdivision or authority therein or thereof having power to tax at a rate
of up to (and including) the aggregate rate applicable on the date on which agreement is reached to
issue the first Tranche of the Notes (the Applicable Rate), the Issuer will pay such additional
amounts as will result in receipt by the Noteholders, Couponholders and Receiptholders of such
amounts after such withholding or deduction as would have been received by them had no such
withholding or deduction been required.

In the event the Issuer is required to make a deduction or withholding by or on behalf of the PRC
or any political subdivision or authority therein or thereof having power to tax in excess of the
Applicable Rate, the Issuer shall pay such additional amounts (the Additional Tax Amounts) as
may be necessary in order that the net amounts received by the Noteholders, Couponholders and
Receiptholders after the withholding or deduction shall equal the respective amounts which would
have been receivable in respect of the Notes, the Coupons or the Receipts, as the case may be, in
the absence of the withholding or deduction, except that no Additional Tax Amounts shall be
payable in relation to any payment in respect of any Note, Coupon or Receipt:

(i) presented for payment by or on behalf of a holder who is liable to the Taxes in respect of
such Note, Coupon or Receipt by reason of his having some connection with such Relevant
Jurisdiction other than the mere holding of the Note, Coupon or Receipt; or

(ii) presented for payment more than 30 days after the Relevant Date (as defined below) except
to the extent that a holder would have been entitled to such Additional Tax Amounts on
presenting the same for payment on the last day of the period of 30 days assuming that day
to have been a business day (as defined in Condition 7(h)); or

(iii) to, or to a third party on behalf of, a Noteholder, Couponholder or Receiptholder who would
not be otherwise liable for or subject to such withholding or deduction by making a
declaration of identity, non-residence or other similar claim for exemption to the relevant tax
authority if, after having been duly requested to make such a declaration or claim, such
Noteholder, Couponholder or Receiptholder fails to do so within any applicable period
prescribed by such relevant tax authority.

For the avoidance of doubt, the Issuer’s obligation to pay additional amounts in respect of taxes,
duties, assessments and other governmental charges, as provided in these Conditions, will not
apply to (a) any estate, inheritance, gift, sales, transfer, personal property or any similar tax, duty,
assessment or other governmental charge or (b) any tax, duty, assessment or other governmental
charge which is payable otherwise than by deduction or withholding from payments of principal
of, or interest on, the Notes; provided that the Issuer shall pay all stamp or other taxes, duties,
assessments or other governmental charges, if any, which may be imposed by the Relevant
Jurisdiction, with respect to the Trust Deed or Agency Agreement or as a consequence of the
issuance of the Notes, the Receipts or the Coupons.

144



10.

In these Conditions,

Relevant Date in respect of any Note, Receipt or Coupon means whichever is the later of (1) the
date on which payment in respect thereof first becomes due and (2) if the full amount payable has
not been received by the Issuing and Paying Agent in accordance with the terms of the Agency
Agreement on or prior to such due date, the date on which (the full amount having been so
received) notice to that effect has been given to the Noteholders. References in these Conditions to
(i) principal shall be deemed to include any premium payable in respect of the Notes, all
Instalment Amounts, Final Redemption Amounts, Early Redemption Amounts, Optional
Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of principal
payable pursuant to Condition 6 or any amendment or supplement to it, (ii) interest shall be
deemed to include all Interest Amounts and all other amounts payable pursuant to Condition 5 or
any amendment or supplement to it and (iii) principal and/or interest shall be deemed to include
any additional amounts that may be payable under this Condition 8 or any undertaking given in
addition to or in substitution for it under the Trust Deed; and

Relevant Jurisdiction means the PRC or any political subdivision or any authority therein or
thereof having power to tax to which the Issuer becomes subject in respect of payments made by it
of principal, premium and interest on the Notes.

Neither the Trustee nor any Agent shall be responsible for paying any tax, duty, charges,
withholding or other payment referred to in this Condition 8 or in connection with the Notes or for
determining whether such amounts are payable or the amount thereof, and none of them shall be
responsible or liable for any failure by the Issuer, any Noteholder or any other person to pay such
tax, duty, charges, withholding or other payment in any jurisdiction or to provide any notice or
information that would permit, enable or facilitate the payment of any principal, premium (if any),
interest or other amount under or in respect of the Notes without deduction or withholding for or
on account of any tax, duty, charge, withholding or other payment imposed by or in any
jurisdiction.

Prescription

Claims against the Issuer for payment in respect of the Notes, Receipts and Coupons (which, for
this purpose, shall not include Talons) shall be prescribed and become void unless made within 10
years (in the case of principal) or five years (in the case of interest) from the appropriate Relevant
Date in respect of them.

Events of Default

In respect of each Tranche of Notes, if any of the following events (Events of Default) occurs and
is continuing, the Trustee at its discretion may, and if so requested in writing by holders of at least
25 per cent. in principal amount of the relevant Tranche of Notes then outstanding or if so directed
by an Extraordinary Resolution shall (subject to it in any such case being indemnified and/or
secured and/or prefunded to its satisfaction), give written notice to the Issuer declaring that such
Tranche of Notes are, and they shall immediately become, due and payable at (in the case of Zero
Coupon Notes) their Early Redemption Amount or (in the case of Notes other than Zero Coupon
Notes) their principal amount, in each case, together (if applicable) with accrued and unpaid
interest:

(a) if there is a default in the payment of any principal or premium due in respect of the Notes or
any of them on the date such amount is due and payable; or

(b) if there is a default in the payment of any interest due in respect of the Notes or any of them
and the default continues for a period of seven days; or

145



(c)

(d)

(e)

®

(g)

if the Issuer fails to perform or comply with any of its other obligations under these
Conditions (other than Conditions 10(a) or 10(b)) or the Trust Deed, and (except in any case
where the failure is incapable of remedy, when no continuation or notice as is hereinafter
mentioned will be required) the failure continues for the period of 30 days following the
service by the Trustee on the Issuer of written notice requiring the same to be remedied; or

if (i) any Indebtedness for Borrowed Money of the Issuer or any of its Subsidiaries becomes
(or becomes capable of being declared) due and repayable prior to its stated maturity by
reason of any default or an event of default (however described); (ii) the Issuer or any of its
Subsidiaries fails to make any payment in respect of any Indebtedness for Borrowed Money
on the due date for payment or, as the case may be, within any originally applicable grace
period; (iii) any security given by the Issuer or any of its Subsidiaries for any Indebtedness
for Borrowed Money becomes enforceable; or (iv) default is made by the Issuer or any of its
Subsidiaries in making any payment due under any guarantee and/or indemnity given by it in
relation to any Indebtedness for Borrowed Money of any other person, provided that no event
described in this subparagraph (d) shall constitute an Event of Default unless the aggregate
amount of the relevant Indebtedness for Borrowed Money, guarantee and indemnities in
respect of which one or more of the events mentioned above in this paragraph (d) has
occurred amounts to at least U.S.$20,000,000 or its equivalent in other currencies; or

if any order is made by any court of competent jurisdiction or effective resolution is passed
for the winding up or dissolution of the Issuer or any of its Principal Subsidiaries; or if the
Issuer or any of its Principal Subsidiaries ceases to carry on, or threatens to cease to carry
on, the whole or a substantial part of its business or operations; if the Issuer or any of its
Principal Subsidiaries or directors or shareholders of the Issuer or any of its Principal
Subsidiaries initiates or consents to judicial proceedings relating to the Issuer or any of its
Principal Subsidiaries under any applicable liquidation, insolvency, bankruptcy, composition,
reorganisation or other similar laws (including the obtaining of a moratorium), save in any
case of a Principal Subsidiary where such winding up, dissolution of cessation of business is
(i) for the purposes of and followed by a reconstruction, amalgamation, reorganisation,
merger or consolidation (X) on terms approved by an Extraordinary Resolution of the
Noteholders, or (Y) whereby the undertaking and assets of such Principal Subsidiary are
transferred to or otherwise vested in the Issuer or any of its Principal Subsidiaries; (ii) for a
voluntary and solvent winding up of any Principal Subsidiary where the assets resulting from
such winding up are vested in the Issuer or any of its Principal Subsidiaries; or (iii) for a
disposal on an arm’s length basis where the assets resulting from such disposal are vested in
the Issuer or any of its Principal Subsidiaries; or

(i) the Issuer or any of its Principal Subsidiaries (X) stops or threatens to stop payment (other
than in respect of any debt being contested in good faith) of, or (Y) is insolvent or bankrupt
or unable to pay, all or a material part of its debts as they fall due; or (ii) the Issuer or any of
its Principal Subsidiaries is deemed by law or a court unable to pay all or a material part of
its debts pursuant to or for the purposes of any applicable law, or is adjudicated or found by
a court to be bankrupt or insolvent; or

if proceedings are initiated against the Issuer or any of its Principal Subsidiaries under any
applicable liquidation, insolvency, bankruptcy, composition, reorganisation or other similar
laws or an application is made (or documents filed with a court) for the appointment of an
administrative or other receiver, manager, administrator or other similar official, or an
administrative or other receiver, manager, administrator or other similar official is appointed,
in relation to the Issuer or any of its Principal Subsidiaries or, as the case may be, in relation
to the whole or any part of the undertaking or assets of the Issuer or to the whole or a
material part of the undertaking or assets of any of its Principal Subsidiaries or an
encumbrancer takes possession of the whole or any part of the undertaking or assets of any

146



(h)

(1)

)

(k)

)

(m)

of the Issuer or the whole or a material part of the undertaking or assets of any of its
Principal Subsidiaries, or a distress, execution, attachment, sequestration or other process is
levied, enforced upon, sued out or put in force against the whole or any part of the
undertaking or assets of the Issuer or to the whole or a material part of the undertaking or
assets of any of its Principal Subsidiaries. For the purposes of this Condition 10(g), any
reference to any part of the undertakings or assets of the Issuer shall mean such part of the
undertakings or assets of the Issuer on its own, as the case may be, and not on a consolidated
basis; or

one or more judgment(s) or order(s) for the payment of money is rendered against the Issuer
in excess of U.S.$20,000,000 and which continue(s) unsatisfied, undischarged or unstayed for
a period of 30 days after the date(s) thereof, or, if later, the date therein specified for
payment; or

if the Issuer or any of its Principal Subsidiaries agrees or declares a moratorium or makes a
conveyance or general assignment for the benefit of, or proposes or enters into any
composition or other arrangement (including any agreement for the deferral, rescheduling or
other readjustment) with, its creditors generally (or any class of its creditors) or any meeting
is convened to consider a proposal for an arrangement or composition with its creditors
generally (or any class of its creditors), in each case, in respect of all or any part of the debts
of the Issuer or all or a material part of the debts of any of its Principal Subsidiaries; or

if all or any part of the undertaking, assets and revenues of the Issuer or all or a material part
of any of its Principal Subsidiaries is seized or otherwise involuntarily appropriated by any
person acting under the authority of any national, regional or local government, or the Issuer
or its Principal Subsidiaries is prevented by any such person from exercising normal control
over all or any part of the undertaking, assets and revenues of the Issuer or all or a material
part of any of its Principal Subsidiaries. For the purposes of this Condition 10(j), any
reference to any part of the undertakings or assets of the Issuer or any of its Principal
Subsidiaries shall mean such part of the undertakings or assets of the Issuer or any of its
Principal Subsidiaries on its own, as the case may be, and not on a consolidated basis; or

if the validity of the Notes, Receipts or Coupons is contested by the Issuer, or the Issuer
denies any of its obligations under the Notes, the Receipts, the Coupons or the Trust Deed, or
it is or will become unlawful for the Issuer to perform or comply with any of its obligations
under or in respect of the Notes, the Receipts, the Coupons or the Trust Deed or any of such
obligations are or become unenforceable or invalid; or

if any action, condition or thing (including the obtaining, effecting or renewing of any
necessary consent, approval, authorisation, exemption, filing, licence, order, recording,
registration or other authority) at any time required to be taken, fulfilled or done by the
Issuer in order to (i) enable the Issuer to perform its obligations under the Notes, the
Receipts, the Coupons or the Trust Deed; or (ii) to ensure that those obligations are and
remain legally binding and enforceable, is not taken, fulfilled or done by the Issuer or any
such consent, approval, authorisation, exemption, filing, licence, order, recording or
registration or other authority expires or is withheld, revoked or terminated or otherwise
ceases to remain in full force and effect or is modified; or

any event occurs which, under the laws of any relevant jurisdiction, has an analogous effect
to any of the events referred to in paragraphs (e) to (h) of this Condition 10.
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Principal Subsidiary means any Subsidiary of the Issuer:

(a) whose gross revenue (consolidated in the case of a Subsidiary which itself has consolidated
Subsidiaries), whose net profit (consolidated in the case of a Subsidiary which itself has
consolidated Subsidiaries) or whose gross assets (consolidated in the case of a Subsidiary
which itself has consolidated Subsidiaries) represent not less than 5 per cent. of the
consolidated gross revenue, consolidated net profit or, as the case may be, the consolidated
gross assets of the Issuer and its Subsidiaries taken as a whole, all as calculated respectively
by reference to the latest audited consolidated financial statements of the Issuer, provided
that:

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

(i1) if at any relevant time in relation to the Issuer or any Subsidiary no financial statements
are prepared and audited, its gross revenue, net profit and gross assets (consolidated, if
applicable) shall be determined on the basis of pro forma financial statements
(consolidated, if applicable) prepared for this purpose; and

(iii) if the financial statements 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 financial statements (consolidated, if
appropriate) with the audited consolidated financial statements of the Issuer (determined
on the basis of the foregoing); or

(b) 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 Principal Subsidiary,
whereupon (i) in the case of a transfer by a Principal Subsidiary, the transferor Principal
Subsidiary shall immediately cease to be a Principal Subsidiary; and (ii) the transferee
Subsidiary shall immediately become a Principal Subsidiary, provided that on or after the
date on which the relevant audited 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 Principal Subsidiary shall be determined pursuant to the provisions
of subparagraph (a) above of this definition.

A statement in writing by any authorised signatory of the Issuer that in its opinion (making such
adjustments (if any) as he or she shall deem appropriate) a Subsidiary is or is not or was or was
not at any particular time or during any particular period a Principal Subsidiary shall, in the
absence of manifest error, be conclusive and binding on the Issuer, the Trustee, the Agents and the
Noteholders.

In these Conditions, Indebtedness for Borrowed Money means any indebtedness (whether being
principal, premium, interest or other amounts) for or in respect of any notes, bonds, debentures,
debenture stock, loan stock or other securities or any borrowed money or any borrowed money or
any liability under or in respect of any acceptance or acceptance credit.
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Meetings of Noteholders, Modification and Waiver

The Trust Deed contains provisions for convening meetings (including by way of conference call
or by use of a videoconference platform) of, in respect of each Tranche of Notes, the relevant
Noteholders to consider any matter affecting their interests, including the sanctioning by
Extraordinary Resolution (as defined in the Trust Deed) of a modification of the Notes, the
Receipts, the Coupons, the Agency Agreement or any of the provisions of the Trust Deed. Such a
meeting may be convened by the Issuer or the Trustee and shall be convened by the Issuer if
required in writing by Noteholders holding not less than 10 per cent. in principal amount of the
Notes for the time being remaining outstanding. The quorum at any such meeting for passing an
Extraordinary Resolution is one or more persons holding or representing not less than 50 per cent.
in principal amount of the Notes for the time being outstanding, or at any adjourned meeting one
or more persons being or representing Noteholders whatever the principal amount of the Notes so
held or represented, except that at any meeting the business of which includes the modification of
certain provisions of the Notes, the Receipts, the Coupons, the Agency Agreement or the Trust
Deed (including modifying the date of maturity of the Notes or any date for payment of interest
thereon, reducing or cancelling the amount of principal or the rate of interest payable in respect of
the Notes, altering the currency of payment of the Notes, the Receipts or the Coupons), the
quorum shall be one or more persons holding or representing not less than two-thirds in principal
amount of the Notes for the time being outstanding, or at any adjourned such meeting one or more
persons holding or representing not less than one-third in principal amount of the Notes for the
time being outstanding. The Trust Deed provides that (i) a resolution passed at a meeting duly
convened and held in accordance with the Trust Deed by a majority consisting of not less than
three-fourths of the votes cast on such resolution, (ii) a resolution in writing signed by or on behalf
of the holders of not less than three-fourths in principal amount of the Notes for the time being
outstanding or (iii) consent given by way of electronic consents through the relevant clearing
system(s) (in a form satisfactory to the Trustee) by or on behalf of the holders of not less than
three-fourths in principal amount of the Notes for the time being outstanding, shall, in each case,
be effective as an Extraordinary Resolution. An Extraordinary Resolution passed by the
Noteholders will be binding on all the Noteholders, whether or not they are present at any
meeting, and whether or not they voted on the resolution, and on all Receiptholders and
Couponholders.

The Trustee may agree (but shall not be obliged to), without the consent of the Noteholders,
Receiptholders or Couponholders, to any modification of, or to the waiver or authorisation of any
breach or proposed breach of, any of the provisions of the Notes, the Agency Agreement or the
Trust Deed, or determine, without any such consent as aforesaid, that any Event of Default or
Potential Event of Default (as defined in the Trust Deed) shall not be treated as such, where, in
any such case, it is not, in the sole and absolute opinion of the Trustee, materially prejudicial to
the interests of the Noteholders so to do or may agree, without any such consent as aforesaid, to
any modification which is of a formal, minor or technical nature or to correct a manifest error or
an error which, in the opinion of the Trustee, is proven. Any such modification, authorisation or
waiver shall be binding on the Noteholders, the Receiptholders and the Couponholders and any
such modification, authorisation or waiver shall be notified by the Issuer to the Noteholders in
accordance with Condition 16 as soon as practicable thereafter.

In connection with the exercise by it of any of its trusts, powers, authorities and discretions
(including, without limitation, any modification, waiver, authorisation or determination), the
Trustee shall have regard to the general interests of the Noteholders as a class (but shall not have
regard to any interests arising from circumstances particular to individual Noteholders,
Receiptholders or Couponholders whatever their number) and, in particular but without limitation,
shall not have regard to the consequences of any such exercise for individual Noteholders,
Receiptholders or Couponholders (whatever their number) resulting from their being for any
purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of, any
particular territory or any political sub-division thereof and the Trustee shall not be entitled to
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13.

require, nor shall any Noteholder, Receiptholder or Couponholder be entitled to claim, from the
Issuer, the Trustee or any other person any indemnification or payment in respect of any tax
consequences of any such exercise upon individual Noteholders, Receiptholders or Couponholders
except to the extent already provided for in Condition 8 and/or any undertaking or covenant given
in addition to, or in substitution for, Condition 8 pursuant to the Trust Deed.

Enforcement

The Trustee may at any time, at its discretion and without notice, take such proceedings against
the Issuer as it may think fit to enforce the provisions of the Trust Deed, the Notes, the Receipts
and the Coupons, but it shall not be bound to take any such proceedings or any other action in
relation to the Trust Deed, the Notes, the Receipts or the Coupons unless (a) it shall have been so
directed by an Extraordinary Resolution or so requested in writing by the holders of at least 25 per
cent. in principal amount of the Notes then outstanding and (b) it shall have been 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, and the Trustee is
not responsible for any loss or liability incurred by any person as a result of any delay in it
exercising such discretion or power, taking such action, making such decision, or giving such
direction or certification where the Trustee is seeking such directions.

No Noteholder, Receiptholder or Couponholder shall be entitled to proceed directly against the
Issuer unless the Trustee, having become bound so to proceed, fails to do so within a reasonable
period and the failure shall be continuing.

Trustee and Agents

Under the Trust Deed, the Trustee is entitled to be indemnified and/or pre-funded and/or secured to
its satisfaction and relieved from responsibility in certain circumstances and to be paid its costs,
fees, indemnities and expenses in priority to the claims of the Noteholders, the Couponholders or
Receiptholders. In addition, the Trustee, its directors and officers are entitled to enter into business
transactions with the Issuer and any entity relating to the Issuer or any other Person without being
accountable for the same (including any profit therefrom) to the Noteholders, the Couponholders,
the Receiptholders or any Person. The Trust Deed provides that, when determining whether an
indemnity or any security or pre-funding is satisfactory to it, the Trustee shall be entitled (i) to
evaluate its risk in any given circumstance by considering the worst-case scenario and (ii) to
require that any indemnity or security given to it by the Noteholders, the Couponholders or any of
them be given on a joint and several basis and be supported by evidence satisfactory to it as to the
financial standing and creditworthiness of each counterparty and/or as to the value of the security
and an opinion as to the capacity, power and authority of each counterparty and/or the validity and
effectiveness of the security.

None of the Trustee or any Agent shall be liable to the Noteholder, the Issuer or any other person
for any action taken by the Trustee or an Agent in accordance with the direction, request or
instructions of the Noteholders.

The Trustee may act on the advice, opinion or report of or any information obtained from any
lawyer, valuer, accountant, auditor, surveyor, banker, broker, auctioneer, or other expert (whether
obtained by the Issuer, the Trustee or otherwise, whether or not addressed to the Trustee, and
whether or not the advice, opinion, report or information, or any engagement letter or other related
document, contains a monetary or other limit on liability or limits the scope and/or basis of such
advice, opinion, report or information). The Trustee may accept and shall be entitled to rely on any
report, confirmation, opinion, certificate or advice and such report, confirmation, certificate or
advice shall be binding on the Issuer and the Noteholders, and the Trustee will not be responsible
to anyone for any liability occasioned by so acting.
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Whenever the Trustee is required or entitled by the terms of the Trust Deed, the Agency
Agreement or these Conditions to exercise any discretion or power, take any action, make any
decision or give any direction or certification, the Trustee is entitled, prior to exercising any such
discretion or power, taking any such action, making any such decision or giving any such direction
or certification, to seek directions from the Noteholders by way of Extraordinary Resolution or
clarification of any directions, and the Trustee shall not be responsible for any loss or liability
incurred by the Issuer, the Noteholders, Receiptholders or Couponholders or any other person as a
result of any delay in it exercising such discretion or power, taking such action, making such
decision or giving such direction or certification where the Trustee is seeking such directions or
clarification of any directions from the Noteholders or in the event that no direction or clarification
is given to the Trustee by the Noteholders.

In acting under the Agency Agreement and in connection with the Notes, the Receipts and the
Coupons, the Agents act solely as agents of the Issuer and (to the extent provided therein) the
Trustee and do not assume any obligations or responsibilities towards or relationship of agency or
trust for or with any of the Noteholders or any third parties or any relationship of trust with the
Issuer.

The initial Agents and their initial specified offices are listed below. The Issuer reserves the right
(with the prior approval of the Trustee) at any time to vary or terminate the appointment of any
Agent and to appoint a successor Issuing and Paying Agent and additional or successor paying
agents and transfer agents; provided, however, that the Issuer shall at all times maintain (a) an
Issuing and Paying Agent and a registrar and (b) a paying agent and a transfer agent.

Notice of any change in any of the Agents or in their specified offices shall promptly be given to
the Noteholders by the Issuer in accordance with Condition 16.

Neither the Trustee nor the Agents shall be responsible for the performance by the Issuer and any
other person appointed by the Issuer in relation to the Notes of the duties and obligations on their
part expressed in respect of the same or shall be required to monitor or supervise compliance with
the provisions of the Trust Deed, the Agency Agreement or these Conditions (and unless it has
written notice from the Issuer to the contrary shall be entitled to assume that the same are being
duly performed) or to take any steps to ascertain whether a Change of Control, Potential Event of
Default or Event of Default or any event that may trigger any early redemption has occurred or to
monitor the occurrence of any Change of Control, Potential Event of Default or Event of Default
or any such event, and shall not be liable to the Issuer, the Noteholders, the Couponholders, the
Receiptholders or any other Person for not doing so.

Each Noteholder, Receiptholder or Couponholder 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 Trustee shall not at any
time have any responsibility for the same and each Noteholder, Receiptholder or Couponholder
shall not rely on the Trustee in respect thereof.

Replacement of Notes, Certificates, Receipts, Coupons and Talons

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it
may be replaced, subject to applicable laws, regulations and requirements of stock exchange or
other relevant authority, at the specified office of the Issuing and Paying Agent (in the case of
Bearer Notes, Receipts, Coupons or Talons) and of the Registrar (in the case of Certificates) or
such other Paying Agent or Transfer Agent, as the case may be, as may from time to time be
designated by the Issuer for the purpose and notice of whose designation is given to Noteholders,
in each case upon payment by the claimant of the fees and costs incurred in connection therewith
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and on such terms as to evidence and indemnity as the Registrar, Paying Agents or Transfer Agent
may require. Mutilated or defaced Notes, Certificates, Receipts, Coupons or Talons must be
surrendered before replacements will be issued.

Further Issues

Subject to compliance with Conditions 4(b) and 4(c), the Issuer shall be at liberty from time to
time without the consent of the Noteholders, the Receiptholders or the Couponholders to create
and issue further notes having terms and conditions the same as the Notes or the same in all
respects save for the amount and date of the first payment of interest thereon, the date from which
interest starts to accrue, the NDRC Post-issue Information Report and the SAFE Registrations and
so that the same shall be consolidated and form a single Series with the outstanding Notes.

Notices

All notices regarding the Bearer Notes will be deemed to be validly given if published in a leading
English language daily newspaper of general circulation in Asia. It is expected that any such
publication in a newspaper will be made in the South China Morning Post. Any such notice will be
deemed to have been given on the date of the first publication or, where required to be published
in more than one newspaper, on the date of the first publication in all required newspapers. If
publication as provided above is not practicable, a notice will be given in such other manner, and
will be deemed to have been given on such date, as the Trustee shall approve.

All notices regarding the Registered Notes will be deemed to be validly given if (a) sent by first
class mail or (if posted to an address overseas) by airmail to the holders (or the first named of joint
holders) at their respective addresses recorded in the Register and will be deemed to have been
given on the fourth day after mailing and (b) if and for so long as any Notes in registered form are
listed on a stock exchange or are admitted to trading by another relevant authority and the rules of
that stock exchange or relevant authority so require, such notice will be published on the website
of the relevant stock exchange or relevant authority and/or in a leading English language daily
newspaper of general circulation in the place or places required by those rules.

Notices to be given by any Noteholder shall be in writing and given by lodging the same, together
(in the case of any Note in definitive form) with the relative Note or Notes, with the Issuing and
Paying Agent (in the case of Bearer Notes) or the Registrar (in the case of Registered Notes).
Whilst any of the Notes are represented by a Global Note or Global Certificate, such notice may be
given by any holder of a Note to the Issuing and Paying Agent or the Registrar through Euroclear
Bank SA/NV (Euroclear) and/or Clearstream Banking S.A. (Clearstream) and/or, in the case of
Notes lodged with the CMU, by delivery by such holder of such notice to the CMU Lodging
Agent in Hong Kong, as the case may be, in such manner as the Issuing and Paying Agent, the
Registrar, the CMU Lodging Agent and Euroclear and/or Clearstream and/or the CMU, as the case
may be, may approve for this purpose.

Receiptholders and Couponholders will be deemed for all purposes to have notice of the contents
of any notice given to the Noteholders in accordance with this Condition.

So long as any Global Note or Global Certificate is held in its entirely on behalf of Euroclear and
Clearstream or deposited with a subcustodian for and registered in the name of the Hong Kong
Monetary Authority as operator of the CMU, any notice to the Noteholders shall be validly given
by the delivery of the relevant notice to Euroclear and Clearstream or as the case may be, CMU,
for communication by the relevant clearing system to entitled accountholders in substitution for
notification as required by the Conditions and shall be deemed to have been given on the date of
delivery to such clearing system.

152



17.

18.

Currency Indemnity

In respect of each Tranche of Notes, if any sum due from the Issuer in respect of the relevant
Tranche of the Notes, the Receipts, the Coupons, the Trust Deed or any order or judgment given or
made in relation thereto has to be converted from the currency (the first currency) in which the
same is payable under these Conditions or such order or judgment into another currency (the
second currency) for the purpose of (a) making or filing a claim or proof against the Issuer, (b)
obtaining an order or judgment in any court or other tribunal or (c) enforcing any order or
judgment given or made in relation to the relevant Tranche of the Notes, the Receipts, the Coupons
or the Trust Deed, the Issuer shall indemnify the Trustee and each relevant Noteholder,
Couponholder and Receiptholders, on the written demand of the Trustee or such Noteholder,
Couponholder or Receiptholder addressed to the Issuer and delivered to the Issuer, against any loss
suffered as a result of any discrepancy between (i) the rate of exchange used for such purpose to
convert the sum in question from the first currency into the second currency and (ii) the rate or
rates of exchange at which the Trustee or such Noteholder, Couponholder or Receiptholder may in
the ordinary course of business purchase the first currency with the second currency upon receipt
of a sum paid to it in satisfaction, in whole or in part, of any such order, judgment, claim or proof.

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise
to a separate and independent cause of action.

Governing Law and Jurisdiction

(a) Governing law: The Notes, the Receipts, the Coupons, the Talons, the Agency Agreement
and the Trust Deed and any non-contractual obligations arising out of or in connection with
the Notes, the Receipts, the Coupons, the Agency Agreement and the Trust Deed are
governed by, and will be construed in accordance with, English law.

(b) 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 Notes, the Receipts, the Coupons, the
Talons, the Agency Agreement and the Trust Deed and accordingly any legal action or
proceedings arising out of or in connection with the Notes, the Receipts, the Coupons, the
Talons, the Agency Agreement and the Trust Deed (Proceedings) may be brought in such
courts. Each of the Issuer and the Trustee irrevocably submit to the exclusive jurisdiction of
the courts of Hong Kong and waives any objection to Proceedings in such courts on the
ground of venue or on the ground that the Proceedings have been brought in an inconvenient
forum.

(c) Service of Process: The Issuer hereby irrevocably appoints The Law Debenture Corporation
(H.K.) Limited to accept service of process in Hong Kong in respect of any Proceedings at
Suite 1301, Ruttonjee House, 11 Duddell St, Central, Hong Kong. The Issuer undertakes that
in the event of such agent ceasing so to act it will appoint another person as its agent for that
purpose. Nothing in this Condition 18(c) shall affect the right to serve process in any other
manner permitted by law.

(d) Immunity: To the extent that the Issuer may in any jurisdiction claim for itself or its assets or
revenues immunity from suit, execution, attachment (whether in aid of execution, before
judgment or otherwise) or other legal process and to the extent that such immunity (whether
or not claimed) may be attributed in any such jurisdiction to the Issuer or its assets or
revenues, the Issuer agrees not to claim and irrevocably waives such immunity to the full
extent permitted by the laws of such jurisdiction.
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Rights of Third Parties

No rights are conferred on any person under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this Note, but this does not affect any right or remedy of any person which
exists or is available apart from that Act.
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE
IN GLOBAL FORM

Terms used in this section that are not otherwise defined shall have the meanings given to them in
“Terms of Conditions of the Notes” .

Initial Issue of Notes

Global Notes and Global Certificates may be delivered on or prior to the original issue date of the
Tranche to a Common Depositary for Euroclear and Clearstream or a sub-custodian for the CMU.

Upon the initial deposit of a Global Note or a Global Certificate with a common depositary for
Euroclear and Clearstream (the “Common Depositary”) or with a sub-custodian for the CMU or
registration of Registered Notes in the name of (i) any nominee for Euroclear and Clearstream or (ii) the
Hong Kong Monetary Authority as operator of the CMU and delivery of the relative Global Note or
Global Certificate to the Common Depositary or the sub-custodian for the CMU (as the case may be),
Euroclear or Clearstream or the CMU (as the case may be) will credit each subscriber with a nominal
amount of Notes equal to the nominal amount thereof for which it has subscribed and paid.

Notes that are initially deposited with the Common Depositary may also be credited to the accounts of
subscribers with (if indicated in the relevant Pricing Supplement) other clearing systems through direct
or indirect accounts with Euroclear and Clearstream held by such other clearing systems. Conversely,
Notes that are initially deposited with any other clearing system may similarly be credited to the
accounts of subscribers with Euroclear, Clearstream or other clearing systems.

Relationship of Accountholders with Clearing Systems

Each of the persons shown in the records of Euroclear, Clearstream or any other clearing system (an
“Alternative Clearing System”) as the holder of a Note represented by a Global Note or a Global
Certificate must look solely to Euroclear, Clearstream or any such Alternative Clearing System (as the
case may be) for his share of each payment made by the Issuer to the bearer of such Global Note or the
holder of the underlying Registered Notes, as the case may be, and in relation to all other rights arising
under the Global Notes or Global Certificates, subject to and in accordance with the respective rules and
procedures of Euroclear, Clearstream or such Alternative Clearing System (as the case may be). Such
persons shall have no claim directly against the Issuer in respect of payments due on the Notes for so
long as the Notes are represented by such Global Note or Global Certificate and such obligations of the
Issuer will be discharged by payment to the bearer of such Global Note or the holder of the underlying
Registered Notes, as the case may be, in respect of each amount so paid.

If a Global Note or a Global Certificate is lodged with a sub-custodian for or registered with the CMU,
the person(s) for whose account(s) interests in such Global Note or Global Certificate are credited as
being held in the CMU in accordance with the CMU Rules shall be the only person(s) entitled or in the
case of Registered Notes, directed or deemed by the CMU as entitled to receive payments in respect of
Notes represented by such Global Note or Global Certificate and the Issuer will be discharged by
payment to, or to the order of, such person(s) for whose account(s) interests in such Global Note or
Global Certificate are credited as being held in the CMU in respect of each amount so paid. Each of the
persons shown in the records of the CMU as the beneficial holder of a particular nominal amount of
Notes represented by such Global Note or Global Certificate must look solely to the CMU for his share
of each payment so made by the Issuer in respect of such Global Note or Global Certificate.
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Exchange
Temporary Global Notes

Bearer Notes issued in accordance with TEFRA D must be initially represented by a temporary Global
Note. Each temporary Global Note will be exchangeable, free of charge to the holder, on or after its
Exchange Date:

(i)  if the relevant Pricing Supplement indicates that such Global Note is issued in compliance with
TEFRA C or in a transaction to which TEFRA is not applicable (as to which, see “Summary of the
Programme — Selling Restrictions”), in whole, but not in part, for interests in a permanent Global
Note or, if so provided in the relevant Pricing Supplement, the Definitive Notes defined and
described below; and

(ii) otherwise, in whole or in part upon certification as to non-U.S. beneficial ownership in the form
required by the Principal Paying Agent or the CMU Lodging and Paying Agent, as the case may
be, for interests in a permanent Global Note or, if so provided in the relevant Pricing Supplement,
for Definitive Notes.

Bearer Notes with a term of more than 365 days (taking into account any unilateral rights to rollover or
extend the term) that are held through the CMU must be issued in compliance with TEFRA C, unless at
the time of issuance the CMU and CMU Lodging and Paying Agent have procedures in place so as to
enable the Issuer to comply with the certification requirements under TEFRA D.

The holder of a temporary Global Note issued pursuant to TEFRA D will not be entitled to collect any
payment of interest, principal or other amount due on or after the Exchange Date unless, upon due
certification as to non-U.S. beneficial ownership in the form set out in the Agency Agreement, exchange
of the temporary Global Note for an interest in a permanent Global Note or for Definitive Notes is
improperly withheld or refused. The payments in respect of a Note issued under TEFRA D pursuant to
Condition 6(e) may not be collected without certificate as to non-U.S. beneficial ownership.

Further Issues

In respect of a Bearer Note issued under TEFRA D, a further issue of Notes by the Issuer pursuant to
Condition 15 may be consolidated with outstanding Notes only after certification of non-U.S. beneficial
ownership has been received in accordance with TEFRA D and the temporary Global Note has been
exchanged for a permanent Global Note or Definitive Note.

Permanent Global Notes

Each permanent Global Note will be exchangeable, free of charge to the holder, on or after its Exchange
Date in whole but not in part for Definitive Notes if the permanent Global Note is held on behalf of
Euroclear, Clearstream, the CMU or an Alternative Clearing System and any such clearing system is
closed for business for a continuous period of 14 days (other than by reason of holidays, statutory or
otherwise) or announces an intention permanently to cease business or in fact does so.

In the event that a Global Note is exchanged for Definitive Notes, such Definitive Notes shall be issued
in Specified Denomination(s) only. A Noteholder who holds a principal amount of less than the
minimum Specified Denomination will not receive a definitive Note in respect of such holding and
would need to purchase a principal amount of Notes such that it holds an amount equal to one or more
Specified Denominations.

Global Certificates

The following will apply in respect of transfers of Notes held in Euroclear, Clearstream, the CMU or an
Alternative Clearing System. These provisions will not prevent the trading of interests in the Notes
within a clearing system whilst they are held on behalf of such clearing system, but will limit the
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circumstances in which the Notes may be withdrawn from the relevant clearing system. Transfer of the
holding of Notes represented by any Global Certificate pursuant to Condition 2(b) may only be made in
part if the relevant clearing system is closed for business for a continuous period of 14 days (other than
by reason of holidays, statutory or otherwise) or announces an intention permanently to cease business
or does in fact do so.

In the event that a Global Certificate is exchanged for a definitive certificate, such definitive certificate
shall be issued in Specified Denomination(s) only. A Noteholder who holds a principal amount of less
than the minimum Specified Denomination will not receive a definitive certificate in respect of such
holding and would need to purchase a principal amount of Notes such that it holds an amount equal to
one or more Specified Denominations.

Delivery of Notes

On or after any due date for exchange, the holder of a Global Note may surrender such Global Note or,
in the case of a partial exchange, present it for endorsement to or to the order of the Principal Paying
Agent (or, in the case of Notes lodged with the CMU, the CMU Lodging and Paying Agent).

In exchange for any Global Note, or the part thereof to be exchanged, the Issuer will (i) in the case of a
temporary Global Note exchangeable for a permanent Global Note, deliver, or procure the delivery of, a
permanent Global Note in an aggregate nominal amount equal to that of the whole or that part of a
temporary Global Note that is being exchanged or, in the case of a subsequent exchange, endorse, or
procure the endorsement of, a permanent Global Note to reflect such exchange or (ii) in the case of a
Global Note exchangeable for Definitive Notes, deliver, or procure the delivery of, an equal aggregate
nominal amount of duly executed and authenticated Definitive Notes. Global Notes, Global Certificates
and Definitive Notes will be delivered outside the United States and its possessions. In this Offering
Circular, “Definitive Notes” means, in relation to any Global Note, the definitive Bearer Notes for
which such Global Note may be exchanged (if appropriate, having attached to them all Coupons and
Receipts in respect of interest or Instalment Amounts that have not already been paid on the Global
Note and a Talon). Definitive Notes will be security printed in accordance with any applicable legal and
stock exchange requirements in or substantially in the form set out in the Schedules to the Trust Deed.
On exchange in full of each permanent Global Note, the Issuer will, if the holder so requests, procure
that it is cancelled and returned to the holder together with the relevant Definitive Notes.

Exchange Date

“Exchange Date” means, in relation to a temporary Global Note, the day falling after the expiry of 40
days after its issue date and, in relation to a permanent Global Note, a day falling not less than 60 days,
or in the case of failure to pay principal in respect of any Notes when due 30 days, after that on which
the notice requiring exchange is given and on which banks are open for business in the city in which the
specified office of the Principal Paying Agent is located and in the city in which the relevant clearing
system is located.

Amendment to Conditions

The temporary Global Notes, permanent Global Notes and Global Certificates contain provisions that
apply to the Notes that they represent, some of which modify the effect of the terms and conditions of
the Notes set out in this Offering Circular. The following is a summary of certain of those provisions:

Payments

No payment falling due after the Exchange Date will be made on any Global Note unless exchange for
an interest in a permanent Global Note or for Definitive Notes is improperly withheld or refused.
Payments on any temporary Global Note issued in compliance with TEFRA D before the Exchange Date
will only be made against certification as to non-U.S. beneficial ownership in the form required by the
Principal Paying Agent or the CMU Lodging and Paying Agent, as the case may be. All payments in
respect of Notes represented by a Global Note (except with respect to a Global Note held through the
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CMU) will be made against presentation for endorsement and, if no further payment falls to be made in
respect of the Notes, surrender of that Global Note to or to the order of the Principal Paying Agent as
shall have been notified to the Noteholders for such purpose. A record of each payment so made will be
enfaced on each Global Note, which endorsement will be prima facie evidence that such payment has
been made in respect of the Notes. For the purpose of any payments made in respect of a Global Note,
the relevant place of presentation (if applicable) shall be disregarded in the definition of “business day”
set out in Condition 7(h).

All payments in respect of Notes represented by a Global Certificate (other than a Global Certificate
held through the CMU) will be made to, or to the order of, the person whose name is entered on the
Register at the close of business on the record date which shall be the Clearing System Business Day
immediately prior to the date for payment, where “Clearing System Business Day” means Monday to
Friday inclusive except 25 December and 1 January.

In respect of a Global Note or Global Certificate held through the CMU, any payments of principal,
interest (if any) or any other amounts shall be made to the person(s) for whose account(s) interests in
the relevant Global Note or Global Certificate are credited (as set out in the records of the CMU) and,
save in the case of final payment, no presentation of the relevant bearer Global Note or Global
Certificate shall be required for such purpose.

Prescription

Claims against the Issuer in respect of the Notes that are represented by a permanent Global Note will
become void unless it is presented for payment within a period of 10 years (in the case of principal) and
5 years (in the case of interest) from the appropriate Relevant Date (as defined in Condition 8).

Meetings

The holder of a permanent Global Note or of the Notes represented by a Global Certificate shall (unless
such permanent Global Note or Global Certificate represents only one Note) be treated as being two
persons for the purposes of any quorum requirements of a meeting of Noteholders and, at any such
meeting, the holder of a permanent Global Note or of the Notes represented by a Global Certificate shall
be treated as having one vote in respect of each integral currency unit of the Specified Currency of the
Notes. All holders of Registered Notes are entitled to one vote in respect of each integral currency unit
of the Specified Currency of the Notes comprising such Noteholders holding, whether or not represented
by a Global Certificate.

Cancellation

Cancellation of any Note represented by a permanent Global Note that is required by the Conditions to
be cancelled (other than upon its redemption) will be effected by reduction in the nominal amount of the
relevant permanent Global Note or its presentation to or to the order of the Principal Paying Agent (or,
in the case of Notes lodged with the CMU, the CMU Lodging and Paying Agent) for endorsement in the
relevant schedule of such permanent Global Note or, in the case of a Global Certificate, by reduction in
the aggregate principal amount of the Certificates in the Register, whereupon the principal amount
thereof shall be reduced for all purposes by the amount so cancelled and endorsed.

Purchase

Notes represented by a permanent Global Note or by a Global Certificate may only be purchased by the
Issuer or any of its subsidiaries if they are purchased together with the rights to receive all future
payments of interest and Instalment Amounts (if any) thereon.
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Option of the Issuer

Any option of early redemption of the Issuer provided for in the Conditions of any Notes while such
Notes are represented by a permanent Global Note or by a Global Certificate shall be exercised by the
Issuer giving notice to the Noteholders within the time limits set out in and containing the information
required by the Conditions, except that the notice shall not be required to contain the serial numbers of
Notes drawn in the case of a partial exercise of an option and accordingly no drawing of Notes shall be
required. In the event that any option of the Issuer is exercised in respect of some but not all of the
Notes of any Series, the rights of accountholders with a clearing system in respect of the Notes will be
governed by the standard procedures of Euroclear, Clearstream, the CMU or any other clearing system
(as the case may be).

Noteholders’ Options

Any option of the Noteholders provided for in the Conditions of any Notes while such Notes are
represented by a permanent Global Note may be exercised by the holder of the permanent Global Note
giving notice to the Principal Paying Agent (or, in the case of Notes lodged with the CMU, the CMU
Lodging and Paying Agent) within the time limits relating to the deposit of Notes with a Paying Agent
set out in the Conditions of the Notes substantially in the form of the notice available from any Paying
Agent, except that the notice shall not be required to contain the serial numbers of the Notes in respect
of which the option has been exercised and the option may be exercised in respect of the whole or any
part of the permanent Global Note, and stating the nominal amount of Notes in respect of which the
option is exercised and at the same time presenting the permanent Global Note to the Principal Paying
Agent (or, in the case of Notes lodged with the CMU, the CMU Lodging and Paying Agent), for
notation. Any option of the Noteholders provided for in the Conditions of any Notes while such Notes
are represented by a Global Certificate may be exercised in respect of all or some of the Notes
represented by the Global Certificate.

Notices

Until such time as any definitive Notes are issued, there may, so long as any Global Notes representing
the Notes are held in their entirety on behalf of Euroclear and/or Clearstream and/or the CMU, be
substituted for such publication in such newspaper(s) or such websites or such mailing the delivery of
the relevant notice to Euroclear and/or Clearstream and/or the CMU for communication by them to the
holders of the Notes and, in addition, for so long as any Notes are listed on a stock exchange or are
admitted to trading by another relevant authority and the rules of that stock exchange or relevant
authority so require, such notice will be published on the website of the relevant stock exchange or
relevant authority and/or in a daily newspaper of general circulation in the place or places required by
those rules. Any such notice shall be deemed to have been given to the holders of the Notes on the day
on which the said notice was given to Euroclear and/or Clearstream and/or the CMU.

Partly Paid Notes

The provisions relating to Partly Paid Notes are not set out in this Offering Circular, but will be
contained in the relevant Pricing Supplement and thereby in the Global Notes. While any instalments of
the subscription moneys due from the holder of Partly Paid Notes are overdue, no interest in a Global
Note representing such Notes may be exchanged for an interest in a permanent Global Note or for
Definitive Notes (as the case may be). If any Noteholder fails to pay any instalment due on any Partly
Paid Notes within the time specified, the Issuer may forfeit such Notes and shall have no further
obligation to its holders in respect of them.
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MATERIAL DIFFERENCES BETWEEN PRC GAAP AND IFRS

Summary of significant differences between PRC GAAP and IFRS

The Group’s Financial Statements, the English versions of which included in this Offering Circular, have
been prepared on the basis stated therein in accordance with PRC GAAP.

PRC GAAP are substantially in line with IFRS, except for certain modifications which reflect the PRC’s
unique circumstances and environment. The following is a general summary of certain differences
between PRC GAAP and IFRS on recognition and presentation as applicable to the Group. The Group is
responsible for preparing the summary below. Since the summary is not meant to be exhaustive, there is
no assurance regarding the completeness of the financial information and related footnote disclosure as
to the difference between PRC GAAP and IFRS and no attempt has been made to quantify such
differences. Had any such quantification or reconciliation been undertaken by the Group, other
potentially significant accounting and disclosure differences may have been required that are not
identified below.

Additionally, no attempt has been made to identify possible future differences between PRC GAAP and
IFRS as a result of prescribed changes in accounting standards. Regulatory bodies that promulgate PRC
GAAP and IFRS have significant ongoing projects that could affect future comparisons or events that
may occur in the future. Accordingly, no assurance is provided that the following summary of
differences between PRC GAAP and IFRS is complete. In making an investment decision, each investor
must rely upon its own examination of the Group, the terms of the offering and other disclosure
contained herein. Each investor should consult its own professional advisers for an understanding of the
differences between PRC GAAP and IFRS and/or between PRC GAAP and other generally accepted
accounting principles, and how those differences might affect the financial information contained herein.

Government grant

Prior to 1 January 2017, under PRC GAAP, an assets-related government grant was only required to be
recognised as deferred income, and evenly amortised to profit or loss over the useful life of the related
asset. However, under IFRS, such assets-related government grants are allowed to be presented in the
statement of financial position either by setting up the grant as deferred income or by deducting the
grant in arriving at the carrying amount of the asset. From 1 January 2017, the treatment of an assets-
related government grant under the PRC GAAP has changed and is the same as that under IFRS.

Reversal of an impairment loss

Under PRC GAAP, once an impairment loss is recognised for a long term asset (including fixed assets,
intangible assets and goodwill, etc.), it shall not be reversed in any subsequent period. Under IFRS, an
impairment loss recognised in prior periods for an asset other than goodwill could be reversed if there
has been a change in the estimates used to determine the asset’s recoverable amount since the last
impairment loss was recognised.

Related Party Disclosures

Under PRC GAAP, government-related entitles are not regarded as related parties simply because they
are both under control of the State, but do not have other related party relationships between them.
Under IFRS, government-related entities can be regarded as related parties according to the definition of
related party.

Fixed assets and intangible assets

Under PRC GAAP, only the cost model is allowed to value fixed assets and intangible assets. Under
IFRS, an entity can choose either the cost model or the revaluation model as its accounting policy.
However, whichever model chosen shall be applied consistently to the entire class of fixed assets and
intangible assets.
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Available-for-sale financial assets

Under PRC GAAP, an enterprise shall measure available-for-sale financial assets at their fair values. If
the available-for-sale financial assets do not have a quoted market price in an active market, and their
fair value cannot be reliably measured, cost model shall be applied.

Under IFRS, available-for-sale financial assets are measured at fair value.
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TAXATION

The following summary of certain tax consequences of the purchase, ownership and disposition of the
Notes is based upon applicable laws, regulations, rulings and decisions in effect as at the date of this
Offering Circular, all of which are subject to change (possibly with retroactive effect). This summary
does not purport to be a comprehensive description of all the tax considerations that may be relevant to
a decision to purchase, own or dispose of the Notes and does not purport to deal with consequences
applicable to all categories of investors, some of which may be subject to special rules. Neither these
statements nor any other statements in this Offering Circular are to be regarded as advice on the tax
position of any holder of the Notes or any person acquiring, selling or otherwise dealing in the Notes or
on any tax implications arising from the acquisition, sale or other dealings in respect of the Notes.

Persons considering the purchase of the Notes should consult their own tax advisers concerning the tax
consequences of the purchase, ownership and disposition of the Notes.

PRC

Pursuant to the PRC Enterprise Income Tax Law and the PRC Individual Income Tax Law as well as
their respective implementation rules, an income withholding tax is levied on the payment of interest by
way of withholding in respect of debt securities, including securities issued by enterprises established
within the territory of China, such as the Issuer, to non-resident enterprises (including Hong Kong
enterprises) and non-resident individuals (including Hong Kong resident individuals). The current rates
of such income tax are 20 per cent. (for non-resident individuals) and 10 per cent. (for non-resident
enterprises) of the gross amount of the interest unless there is an applicable tax treaty between the PRC
and the jurisdiction in which the holders reside that reduces or exempts such PRC income tax. For
instance, the tax so charged on Distributions paid on the Notes to non-PRC holders which, or who, are
qualified residents of Hong Kong (including enterprises and individuals) for purposes of the avoidance
of the double taxation arrangement between the Mainland of China and Hong Kong and relevant
interpretation of the Arrangement formulated by the SAT will be 7 per cent. of the gross amount of the
interest pursuant to the arrangement between the Mainland of China and Hong Kong. The Issuer shall
withhold such income tax at the applicable rates in respect of the Distribution payable on the Notes and
pay such income tax to the PRC tax authorities on behalf of the holders in accordance with the
applicable tax laws and regulations. The Issuer has undertaken to pay additional amounts to the
investors of the Notes so that the holders of the Notes receive the full amount of the scheduled payment,
as further set out in the Terms and Conditions of the Notes.

Under the EIT Law and its implementation rules, any gains realised on the transfer of the Notes by
holders 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. Under
the EIT Law, a “non-resident enterprise” means an enterprise established under the laws of a
jurisdiction other than the PRC and whose actual administrative organisation is not in the PRC, which
has established offices or premises in the PRC, or which has not established any offices or premises in
the PRC but has obtained income derived from sources within the PRC. In addition, under the Individual
Income Tax Law, any individual who has no domicile and does not live within the territory of the PRC
or who has no domicile but has lived within the territory of China for not less than 183 days shall pay
individual income tax for any income obtained within the PRC. There is uncertainty as to whether gains
realised on the transfer of the Notes by individual holders who are not PRC citizens or residents will be
subject to PRC individual income tax. If such capital gains are determined as income sourced in China
by PRC tax authority, those non-resident holders may be subject to enterprise income tax at a rate of 10
per cent. or individual income tax at a rate of 20 per cent. of the gross proceeds unless there is an
applicable tax treaty between the PRC and the jurisdiction in which the relevant non-resident holders
reside which reduces or exempts such income tax.
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On 23 March 2016, the MOF and the SAT issued Circular 36 which confirms that business tax of the
construction industry, the real estate industry, the financial industry, and the living service industry has
been replaced by Value-add Tax (“VAT”) as at 1 May 2016. Income derived from the provision of
financial services which was previously subject to business tax is instead subject to VAT.

According to Circular 36, entities and individuals providing such services within the PRC are subject to
VAT. The services are treated as being provided within the PRC where either the service provider or the
service recipient is within the PRC. The services subject to VAT include the provision of financial
services, such as the provision of loans. It is further clarified under Circular 36 that the “loans” refers
to the activity of lending capital for another’s use and receiving the interest income thereon. In practice,
bonds (such as the Notes) are generally regarded as a type of loan by the PRC tax authorities. Therefore,
the issuance of the Notes is likely to be treated as the holders of the Notes providing loans to the Issuer,
which thus shall be regarded as financial services subject to VAT. Given that the Issuer is established in
the PRC, accordingly, the interest payable by the Issuer to a non-resident holder would be subject to
PRC withholding VAT at the rate of 6 per cent.

VAT is unlikely to be applicable to any transfer of Notes between entities or individuals outside the
PRC and therefore unlikely to be applicable to gains realised upon such transfers of Notes.

Circular 36 has been issued quite recently, these rules may change upon the issuance of clarifying
guidance and or different interpretation by the competent tax authorities. There is uncertainty as to the
application of Circular 36 to the Notes.

Pursuant to the EIT Law and the VAT reform detailed above, the Issuer shall withhold EIT (should such
tax apply) from Distributions in respect of the Notes for any non-PRC-resident holders of the Notes and
the Issuer shall withhold VAT (should such tax apply) from the Distributions in respect of the Notes for
any holder of the Notes outside of the PRC. However, in the event that the Issuer is required to make
such a deduction or withholding (whether by way of EIT, VAT or otherwise), the Issuer has, subject to
certain exceptions, agreed to pay such additional amounts as will result in receipt by the holders of the
Notes of such amounts after such withholding or deduction as would have been received by them had no
such withholding or deduction been required. For more information, see “Terms and Conditions of the
Notes — Condition 8 (Taxation)” .

No PRC stamp duty will be imposed on non-PRC holders either upon issuance of the Notes or upon a
subsequent transfer of Notes to the extent that the register of holders of the Notes is maintained outside
the PRC and the issuance and the sale of the Notes is made outside of the PRC.

Hong Kong
Withholding Tax

No withholding tax is payable in Hong Kong in respect of payments of principal or premium on
redemption of the Notes or interest on the Notes or in respect of any capital gains arising from the sale
of the Notes.

Profits Tax

Hong Kong profits tax is chargeable on every person carrying on a trade, profession or business in Hong
Kong in respect of assessable profits arising in or derived from Hong Kong from such trade, profession
or business (excluding profits arising from the sale of capital assets).

Under the Inland Revenue Ordinance (Cap. 112) of Hong Kong (the “Inland Revenue Ordinance”) as
it is currently applied by the Inland Revenue Department, interest on the Notes may be deemed to be
profits arising in or derived from Hong Kong from a trade, profession or business carried on in Hong
Kong in the following circumstances:
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(a) Interest on the Notes is derived from Hong Kong and is received by or accrues to a corporation
carrying on a trade, profession or business in Hong Kong;

(b) Interest on the Notes is derived from Hong Kong and is received by or accrues to a person, other
than a corporation, carrying on a trade, profession or business in Hong Kong and is in respect of
the funds of that trade, profession or business;

(c) Interest on the Notes is received by or accrues to a financial institution (as defined in the Inland
Revenue Ordinance) and arises through or from the carrying on by the financial institution of its
business in Hong Kong; or

(d) interest on the Notes is received by or accrues to a corporation, other than a financial institution,
and arises through or from carrying on in Hong Kong by the corporation of its intra-group
financing business (within the meaning of section 16(3) of the Inland Revenue Ordinance).

Sums received by or accrued to a financial institution by way of gains or profits arising through or from
the carrying on by the financial institution of its business in Hong Kong from the sale, disposal or
redemption of Notes will be subject to Hong Kong profits tax.

Sums received by or accrued to a corporation, other than a financial institution, by way of gains or
profits arising through or from the carrying on in Hong Kong by the corporation of its intra-group
financing business (within the meaning of section 16(3) of the Inland Revenue Ordinance) from the sale,
disposal or other redemption of Notes will be subject to Hong Kong profits tax.

Sums derived from the sale, disposal or redemption of Notes will be subject to Hong Kong profits tax
where received by or accrued to a person, other than a financial institution, who carries on a trade,
profession or business in Hong Kong and the sum has a Hong Kong source unless otherwise exempted.
The source of such sums will generally be determined by having regard to the manner in which the
Notes are acquired and disposed of.

Stamp Duty
Stamp duty will not be payable on the issue of Bearer Notes provided that either:

(i) such Bearer Notes are denominated in a currency other than the currency of Hong Kong and are
not repayable in any circumstances in the currency of Hong Kong; or

(i) such Bearer Notes constitute loan capital (as defined in the Stamp Duty Ordinance (Cap. 117) of
Hong Kong).

If stamp duty is payable, it is payable by the Issuer on the issue of Bearer Notes at a rate of 3 per cent.
of the market value of the Notes at the time of issue. No stamp duty will be payable on any subsequent
transfer of Bearer Notes.

No stamp duty is payable on the issue of Registered Notes. Stamp duty may be payable on any sale and
purchase or change in beneficial ownership of Registered Notes if the relevant transfer is required to be
registered in Hong Kong. Stamp duty will, however, not be payable on any sale and purchase or change
in beneficial ownership of Registered Notes provided that either:

(i) such Registered Notes are denominated in a currency other than the currency of Hong Kong and
are not repayable in any circumstances in the currency of Hong Kong; or

(i1) such Registered Notes constitute loan capital (as defined in the Stamp Duty Ordinance (Cap. 117)
of Hong Kong).
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If stamp duty is payable in respect of the sale and purchase of Registered Notes it will be payable at the
rate of 0.26 per cent. (of which 0.13 per cent. is payable by the seller and 0.13 per cent. is payable by
the buyer) normally by reference to the consideration or its value, whichever is higher. If, in the case of
either the sale or purchase of such Registered Notes, stamp duty is not paid, both the seller and the
purchaser may be liable jointly and severally to pay any unpaid stamp duty and also any penalties for
late payment. If stamp duty is not paid on or before the due date (two days after the sale or purchaser if
effected in Hong Kong or 30 days if effected elsewhere) a penalty of up to 10 times the duty payable
may be imposed. In addition, stamp duty is payable at the fixed rate of HK$5 on each instrument of
transfer executed in relation to any transfer of the Registered Notes if the relevant transfer is required to
be registered in Hong Kong.

The Proposed Financial Transactions Tax (“FTT”)

On 14 February 2013, the European Commission published a proposal (the “Commission’s Proposal”)
for a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria,
Portugal, Slovenia and Slovakia (the ‘“participating Member States”). However, Estonia has since
stated that it will not participate.

The Commission’s Proposal has very broad scope and could, if introduced, apply to certain dealings in
the Notes (including secondary market transactions) in certain circumstances.

Under the Commission’s Proposal, the FTT could apply in certain circumstances to persons both within
and outside of the participating Member States. Generally, it would apply to certain dealings in the
Notes where at least one party is a financial institution, and at least one party is established in a
participating Member State. A financial institution may be, or be deemed to be, “established” in a
participating Member State in a broad range of circumstances, including (a) by transacting with a person
established in a participating Member State or (b) where the financial instrument which is subject to the
dealings is issued in a participating Member State.

However, the Commission’s Proposal remains subject to negotiation between the participating Member
States. It may therefore be altered prior to any implementation, the timing of which remains unclear.
Additional EU Member States may decide to participate.

Prospective holders of the Notes are advised to seek their own professional advice in relation to the
FTT.

FATCA

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA,
a “foreign financial institution” (as defined by FATCA) may be required to withhold on certain
payments it makes (“foreign passthru payments”) to persons that fail to meet certain certification,
reporting, or related requirements. The Issuer may be a foreign financial institution for these purposes. A
number of jurisdictions have entered into, or have agreed in substance to, intergovernmental agreements
with the United States to implement FATCA (“IGAs”), which modify the way in which FATCA applies
in their jurisdictions. Under the provisions of IGAs as currently in effect, a foreign financial institution
in an IGA jurisdiction would generally not be required to withhold under FATCA or an IGA from
payments that it makes. Certain aspects of the application of the FATCA provisions and IGAs to
instruments such as the Notes, including whether withholding would ever be required pursuant to
FATCA or an IGA with respect to payments on instruments such as the Notes, are uncertain and may be
subject to change. Even if withholding would be required pursuant to FATCA or an IGA with respect to
payments on instruments such as the Notes, such withholding would not apply prior to the date that is
two years after the date on which final regulations defining foreign passthru payments are published in
the U.S. Federal Register and Notes characterised as debt (or which are not otherwise characterised as
equity and have a fixed term) for U.S. federal tax purposes that are issued on or prior to the date that is
six months after the date on which final regulations defining foreign passthru payments are published
generally would be grandfathered for purposes of FATCA withholding unless materially modified after
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such date. Holders should consult their own tax advisers regarding how these rules may apply to their
investment in the Notes. In the event any withholding would be required pursuant to FATCA or an IGA
with respect to payments on the Notes, no person will be required to pay additional amounts as a result
of the withholding.
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NDRC REGISTRATION

On 14 September 2015, the NDRC issued the Circular on Promoting the Administrative Reform of the
Filing and Registration System for the Issuance of Foreign Debts by Enterprises (Fa Gai Wai Zi [2015]
No.2044) ([ 52 3% fi 240 55 2 [ X HE 2 1 SE 38 AT IME P S R il A BB U AT (the . “New  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 New NDRC Circular abolishes the case-by-case quota review and approval system
for the issuance of foreign debts by PRC enterprises and sets forth the following measures to promote
the administrative reform of the issuance of foreign debts by PRC enterprises or overseas enterprises and
branches controlled by PRC enterprises:

. steadily promote the administrative reform of the filing and registration system for the issuance of
foreign debts by enterprises;

. increase the size of foreign debts issued by enterprises, and support the transformation and
upgrading of key sectors and industries;

. simplify the filing and registration of the issuance of foreign debts by enterprises; and
. strengthen the supervision during and after the process to prevent risks.

For the purposes of the New NDRC Circular, “foreign debts” means RMB-denominated or foreign
currency- denominated debt instruments with a maturity of above one year which are issued offshore by
PRC enterprises and their controlled offshore enterprises or branches and for which the principal and
interest are repaid as agreed, including offshore bonds and long-term and medium-term international
commercial loans, etc. According to this definition, offshore bonds issued by both PRC enterprises and
their controlled offshore enterprises or branches shall be regulated by the New NDRC Circular.

Pursuant to the New NDRC Circular, an enterprise shall: (i) apply to the NDRC for the filing and
registration procedures prior to the issuance of the bonds; and (ii) report the information on the issuance
of the bonds to NDRC within 10 working days after the completion of each issuance. The materials to
be submitted by an enterprise shall include an application report and an issuance plan, setting out details
such as the currency, size, interest rate, term, use of proceeds and remittance details. The NDRC shall
decide whether to accept an application within 5 working days of receipt and shall issue a Certificate for
Filing and Registration of the Issuance of Foreign Debts by Enterprises within 7 working days of
accepting the application.

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

. have a good credit history with no default in its issued bonds or other debts;

. have sound corporate governance and risk prevention and control mechanisms for foreign debts;
and

. have a good credit standing and relatively strong capability to repay its debts.

Pursuant to the New NDRC Circular, the NDRC shall control the overall size of foreign debts that can
be raised by PRC enterprises and their controlled overseas branches or enterprises. Based on trends in
the international capital markets, the needs of the PRC economic and social development and the
capacity to absorb foreign debts, the NDRC shall reasonably determine the overall size of foreign debts
and guide the funds towards key industries, key sectors, and key projects encouraged by the State, and
effectively support the development of the real economy. When the limit of the overall size of foreign
debts has been exceeded, the NDRC shall make a public announcement and shall no longer accept
applications for filing and registration.
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According to the New NDRC Circular, the proceeds raised may be used onshore or offshore according
to the actual needs of the enterprises, but priority shall be given to supporting the investment in major
construction projects and key sectors, such as “The Belt and Road”, the coordinated development of
Beijing, Tianjin, and Hebei province, the Yangtze River Economic Belt, international cooperation on
production capacity, and the manufacturing of equipment.

As the New NDRC Circular is newly published, certain detailed aspects of its interpretation and
application remain subject to further clarification. The Issuer undertakes that it will comply with the
requirements of the New NDRC Circular in respect of any Notes that may be issued under the
Programme.

The New NDRC Circular is silent on the legal consequences of non-compliance with the pre-issue
registration requirement. Similarly, there is no clarity on the legal consequences of non-compliance with
the post- issue notification requirement under the New NDRC Circular.

Additional guidance has been issued by the NDRC (the “NDRC Circular Guidelines”) on 18
December 2015, which states that companies, investment banks, law firms and other intermediaries
involved in offshore debt securities issues which do not comply with the registration requirement under
the New NDRC Circular will be subject to a blacklist and sanctions. The NDRC Circular Guidelines are
silent as to how such blacklist will be implemented, on the exact sanctions that will be enacted by the
NDRC, or any impact on the holders of the Notes, in the event of a non-compliance by the Issuer with
the New NDRC Circular.
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PRC CURRENCY CONTROLS

Renminbi is not a completely freely convertible currency. The remittance of Renminbi into and outside
the PRC is subject to control imposed under PRC law.

Current Account Items

Under the PRC foreign exchange control regulations, current account item payments include payments
for imports and exports of goods and services, payments of income and current transfers into and
outside the PRC.

Prior to July 2009, all current account items were required to be settled in foreign currencies. Since July
2009, the PRC has adopted the Measures for the Administration of Pilot RMB Settlement in Cross-
border Trade (¥535E 5 N R &EH B EHPHE), and commenced a pilot scheme pursuant to which
Renminbi may be used for settlement of imports and exports of goods between approved pilot
enterprises in five designated cities in the PRC including Shanghai, Guangzhou, Dongguan, Shenzhen
and Zhuhai and enterprises in designated offshore jurisdictions including Hong Kong and Macau. In
June 2010, August 2011 and February 2012 respectively, the PRC government promulgated the Circular
on Issues concerning the Expansion of the Scope of the Pilot Programme of Renminbi Settlement of
Cross-Border Trades (B BEKIEIRE 5 N RS E AR A M ERZEH), the Circular on Expanding
the Regions of Cross-border Trade Renminbi Settlement (BN EKESIRE 7 N RWs &5 B HIE R,
the Notice on Matters Relevant to the Administration of Enterprises Engaged in Renminbi Settlement of
Export Trade in Goods (BRH O EYE S NREEBPEEHARMEMNE), and Circulars with
regard to the expansion of designated cities and offshore jurisdictions implementing the pilot Renminbi
settlement scheme for cross-border trades. Pursuant to these Circulars, (i) Renminbi settlement of
imports and exports of goods and of services and other current account items became permissible, (ii)
the list of designated pilot districts were expanded to cover all provinces and cities in the PRC, (iii) the
restriction on designated offshore districts has been lifted and (iv) any enterprise qualified for the export
and import business is permitted to use Renminbi as settlement currency for exports of goods, provided
that the relevant provincial government has submitted to PBOC and five other PRC authorities (the “Six
Authorities™) a list of key enterprises subject to supervision and the Six Authorities have reviewed and
approved such list (the “Supervision List™).

Accordingly, offshore enterprises are entitled to use Renminbi to settle imports of goods and services
and other current account items. Renminbi remittance for exports of goods from the PRC may only be
effected by (a) enterprises with the foreign trading right and incorporated in a province which has
already submitted the Supervision List (for the avoidance of doubt, that PRC enterprise does not
necessarily need to be included in the Supervision List) or (b) enterprises that have been approved as a
pilot enterprise for using Renminbi for exports before the Six Authorities reviewed and approved the
Supervision List submitted by relevant province.

On 5 July 2013, the PBOC promulgated the Circular on Policies related to Simplifying and Improving
Cross-border Renminbi Business Procedures (B fELES 5 A R EBH AL T35 A MBIV EH])
(#R%%[2013]1685%), which, in particular, simplifies the procedures for cross-border Renminbi trade
settlement under current account items. For example, PRC banks may conduct settlement for the PRC
enterprises (excluding those on the Supervision List) upon the PRC enterprises presenting the payment
instruction. PRC banks may also allow the PRC enterprises to make/receive payments under current
account items prior to the relevant PRC bank’s verification of underlying transactions (noting that
verification of underlying transactions is usually a precondition for cross-border remittance).

On 23 October 2019, the SAFE promulgated Notice by the State Administration of Foreign Exchange of
Simplifying Foreign Exchange Accounts (5 4MEE E BE J5 B 7A 45 i S P REE R 2 O ZE R > ME3$[2019]2955%)
which became effective on 1 February 2020. SAFE has decided to review and integrate certain foreign
exchange accounts and further reduce the types of accounts in order to further intensify the reform of
foreign exchange administration, simplify the relevant business operating procedures, and facilitate true
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and compliant foreign exchange transactions by banks, enterprises and other market participants, for
example, “Current accounts — foreign currency cash account” and “current accounts — foreign exchange
account under current accounts of overseas institutions” are included in “current accounts — foreign
exchange settlement account”.

On the same day, the SAFE issued Notice by the State Administration of Foreign Exchange of Further
Facilitating Cross-border Trade and Investment ([F 54N & H R BANR #E — P (R IRE 5 E FE b
AUEH] > ME%E[2019]285%), based on which, for the revenue obtained by an enterprise from trade in
goods, the enterprise may, on its own, decide whether to open a to-be-inspected account for export
revenue (‘“‘to-be-inspected account”). If an enterprise has not opened a to-be-inspected account, the
examined revenue from trade in goods by the bank in accordance with the existing provisions may be
directly deposited into the foreign exchange account under current accounts or used for foreign
exchange settlement.

The foregoing measures and circulars will be subject to interpretation and application by the relevant
PRC authorities. Local authorities may adopt different practices in applying these circulars and impose
conditions for settlement of current account items.

Capital Account Items

Under the applicable 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 approval of the relevant PRC authorities.

On 7 April 2011, SAFE issued the Notice on Relevant Issues regarding Streamlining the Business
Operation of Cross-border RMB Capital Account Items ({BIZRAMNEE M /47 S al BN R EE R AR
EARTEHEFEEA MM EDEET)), which clarifies that the borrowing by an onshore entity
(including a financial institution) of Renminbi loans from an offshore creditor shall in principle follow
the current regulations on borrowing foreign debts and the provision by an onshore entity (including a
financial institution) of external guarantees in Renminbi shall in principle follow the current regulations
on the provision of external guarantees in foreign currencies.

On 3 December 2013, MOFCOM promulgated the Notice of the Ministry of Commerce on Issues
concerning Cross-border Direct Investment in RMB ({BANREEIR N RS ERKZEARMEERNAE)). The
Notice also requires that the proceeds of cross-border direct investment in RMB may not be directly or
indirectly used towards investment in securities, financial derivatives or entrustment loans in the PRC,
except for investments in the PRC domestic listed companies through private placements or share
transfers by agreement.

On 13 October 2011, the PBOC issued the Measures for the Administration on RMB Settlement in
Foreign Direct Investment ({HNEBEIZRE NRMELEEELETYHE)), which has been amended on
29 May 2015, setting out operating procedures for PRC banks to handle RMB settlement relating to
RMB FDI and borrowing by foreign invested enterprises of offshore RMB loans. According to the
Measures, foreign invested enterprises, whether established or acquired by foreign investors, shall
complete the corporate information registration after the completion of relevant RMB FDI transactions,
and shall make post-event registration or filing with the PBOC of increases or decreases in registered
capital, equity transfers or swaps, merger or acquisition or other changes to registered information.

On 30 March 2015, SAFE promulgated the Notices of Reformation on Administration of Settlement of
Capital Foreign Exchange of Foreign-invested Enterprises ({BRIXEANGF R E B HEINEE RSLEES
77 ARV ST (E3£[2015]1195%) ), which became effective on 1 June 2015. In order to further deepen
the reform of the foreign exchange administration system, better satisfy and facilitate the needs of
foreign-invested enterprises for business and capital operation, SAFE has decided to reform the
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management approach regarding the settlement of the foreign exchange capital of foreign-invested
enterprises nationwide on the basis of summarising the pilot experience of certain regions in the early
days. The key points of this notice set out as the following:

. the foreign exchange capital of foreign-invested enterprises shall be subject to the discretional
foreign exchange settlement;

. the capital in Renminbi obtained by foreign-invested enterprises from the discretionary settlement
of foreign exchange capital shall be managed under the account pending for foreign exchange
settlement payment;

. the use of capital by foreign-invested enterprises shall follow the principles of authenticity and
self-use within the business scope of enterprises;

. facilitating foreign-invested enterprises in carrying out domestic equity investment with the capital
obtained from foreign exchange settlement;

. further standardising the administration of payment by the capital obtained by foreign exchange
settlement;
. administration of the settlement and use of the capital in other foreign exchange accounts under

direct investment; and

. further strengthening the ex-post regulation as well as investigation on and punishment against
violations by the foreign exchange bureaus.

Previously, Renminbi may only be converted for capital account expenses once the prior approval of the
SAFE had been obtained. However, according to the Circular of the SAFE on Further Simplifying and
Improving the Foreign Exchange Administration Policies of Foreign Direct Investment (%5 & H
JR BTN HE — 20 R AL AN O B R P SRS R BOR B8 A1) (ME#£[2015]1135%) issued on 13 February
2015, SAFE authorised some qualified local banks in the PRC to carry out foreign exchange procedures
in relation to inbound and outbound investment from 1 June 2015.

On 26 January 2017, SAFE issued the Notice on Further Promoting the Reform of Foreign Exchange
Administration and Improving the Examination of Authenticity and Compliance ([BIZZ4NES 1 5 B iR #E
—SHEEINEE N ESEEEHE SR B (FE3$[2015]359%) to further advance the reform of

foreign exchange administration, such as:

. settlement of domestic foreign exchange loans are allowed for export trade in goods. A domestic
institution shall repay loans with the foreign exchange funds received from export trade in goods,
rather than, in principle, purchased foreign exchange;

. a debtor may directly or indirectly repatriate the funds under guarantee and use them domestically
by, among others, granting loans and making equity investment domestically. Where a bank
performs its guarantee obligation under overseas loans with domestic guarantee, relevant foreign
exchange settlement and sale shall be managed as the bank’s own foreign exchange settlement and
sale;

. the deposits absorbed by a domestic bank through its principal international foreign exchange
account and allowed to be used domestically are no more than 100 per cent. of the average daily
deposit balance in the previous six months as opposed to the former 50 per cent.; and the funds
used domestically are not included in the bank’s outstanding short-term external debt quota;
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. allowing foreign exchange settlement in the domestic foreign exchange accounts of overseas
institutions within pilot free trade zones: Where funds are repatriated and used domestically after
settlement, a domestic bank shall, under the relevant provisions on cross-border transactions,
handle such funds by examining the valid commercial documents and vouchers of domestic
institutions and domestic individuals; and

. where a domestic institution grants overseas loans, the total of the balance of overseas loans
granted in domestic currency and the balance of overseas loans granted in foreign currency shall
not exceed 30 per cent. of owner’s equity in the audited financial statements of the previous year.

On 23 October 2019, the SAFE promulgated Notice by the State Administration of Foreign Exchange of
Simplifying Foreign Exchange Accounts (5 4MEE & B 5 B A 45 i S PR R 2 O ZE R > ME3$[2019]2955%)
which became effective on 1 February 2020, according to which, several measures were taken to
intensify, for example, “Capital accounts — special account for domestic reinvestment” is included in
“capital accounts — foreign exchange capital account™.

On the same day, the SAFE issued Notice by the State Administration of Foreign Exchange of Further
Facilitating Cross-border Trade and Investment ([F5R NS fay B — P (R EEES T E S (& FAME
HUZEF] > [E%$[2019]285%) in order to further promote the reform of “simplification of administrative
procedures and decentralization of powers, combination of decentralization and appropriate control, and
optimization of services”. It cancelled restrictions on the use of funds in domestic asset realization
accounts for foreign exchange settlement and restrictions on the number of opened foreign exchange
accounts under capital accounts.

The foregoing circulars, notices and measures will be subject to interpretation and application by the
relevant PRC authorities. There is no assurance that approval of such remittances, borrowing or
provision of external guarantee in Renminbi will continue to be granted or will not be revoked in the
future. Further, since the remittance of Renminbi by way of investment or loans are now categorised as
capital account items, such remittances are subject to the specific requirements or restrictions set out in
the relevant SAFE rules.
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SUBSCRIPTION AND SALE

The Arrangers and the Dealers have, in the amended and restated dealer agreement dated 7 June 2022
and as further amended and/or supplemented from time to time (the “Dealer Agreement”), agreed with
the Issuer a basis on which they may from time to time agree to subscribe the Notes. Any such
agreement will extend to those matters stated under “Terms and Conditions of the Notes”. Under the
terms of the Dealer Agreement, in respect of a Tranche of Notes, the Issuer, agrees to pay the relevant
Dealer a commission to be agreed between the Issuer and the relevant Dealer in respect of the Notes
subscribed by it. The Issuer has agreed to reimburse the Arrangers and the Dealers for certain of their
expenses incurred in connection with the establishment of the Programme and any future update of the
Programme and the Arrangers and the Dealers for certain of their activities in connection with the
Programme.

In addition, a commission may be paid to certain private banks based on the principal amount of the
Notes purchased by the clients of such private banks.

The Issuer has agreed to indemnify the Arrangers and the Dealers against certain liabilities in connection
with the offer and sale of the Notes. The Dealer Agreement entitles the Arrangers and the Dealers to
terminate any agreement that they make to subscribe the Notes in certain circumstances prior to payment
for such Notes being made to the Issuer.

The Arrangers, the Dealers and their affiliates are full service financial institutions engaged in various
activities which may include securities trading, commercial and investment banking, financial advice,
investment management, principal investment, hedging, financing and brokerage activities. The
Arrangers, the Dealers and certain of their affiliates may have performed (or may in the future perform)
certain investment banking and advisory services for the Issuer and/or its affiliates from time to time for
which they have received customary fees and expenses and may, from time to time, engage in
transactions with and perform services for the Issuer and/or its affiliates in the ordinary course of their
business.

In the ordinary course of their various business activities, the Arrangers, the Dealers and their affiliates
may make or hold (on their own account, on behalf of clients or in their capacity of investment advisers)
a broad array of investments and actively trade debt and equity securities (or related derivative
securities) and financial instruments (including bank loans) for their own account and for the accounts
of their customers and may at any time hold long and short positions in such securities and instruments
and enter into other transactions, including credit derivatives (such as asset swaps, repackaging and
credit default swaps) in relation thereto. Such transactions, investments and securities activities may
involve securities and instruments of the Issuer or its subsidiaries, jointly controlled entities or
associated companies. In connection with a Tranche of the Notes issued under the Programme, the
Arrangers, the Dealers or certain of their affiliates may purchase the Notes and allocate the Notes for
asset management and/or proprietary purposes but not with a view to distribution. Further, the
Arrangers, the Dealers or their respective affiliates may purchase the Notes for its or their own account
and enter into transactions, including credit derivatives, such as asset swaps, repackaging and credit
default swaps relating to such Notes and/or other securities of the Issuer or their respective subsidiaries
or affiliates at the same time as the offer and sale of a Tranche of Notes or in secondary market
transactions. Such transactions would be carried out as bilateral trades with selected counterparties and
separately from any existing sale or resale of the Tranche of Notes to which a particular Pricing
Supplement relates (notwithstanding that such selected counterparties may also be purchasers of such
Tranche of Notes).

Selling Restrictions

There are restrictions on the offer and sale of the Notes and the circulation of documents relating
thereto, in certain jurisdictions including the United States, the European Economic Area, the United
Kingdom, Japan, Hong Kong, the PRC, Singapore, Taiwan and Macau, to persons connected therewith.
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If a jurisdiction requires that the offering be made by a licenced broker or dealer and a relevant Dealer
or any affiliate of the relevant Dealer is a licenced broker or dealer in that jurisdiction, the offering shall
be deemed to be made by that Dealer or its affiliate on behalf of the Issuer in such jurisdiction.

United States of America

In the case of Regulation S Category 1 offering, the Notes have not been and will not be registered
under the Securities Act and may not be offered or sold or, in the case of Bearer Notes, delivered within
the United States except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act. Each Dealer has represented and agreed that it has not
offered or sold or, in the case of Bearer Notes, delivered, and shall not offer or sell or, in the case of
Bearer Notes, deliver, any Notes constituting part of its allotment within the United States except in
accordance with Rule 903 of Regulation S. Accordingly, neither it, its affiliates nor any persons acting
on its or their behalf have engaged or will engage in any directed selling efforts with respect to the
Notes.

In the case of Regulation S Category 2 offering, the Notes have not been and will not be registered
under the Securities Act and may not be offered or sold within the United States or to, or for the
account or benefit of, U.S. persons except in accordance with Regulation S or pursuant to an exemption
from the registration requirements of the Securities Act. Each Dealer has represented and agreed that it
has offered and sold or, in the case of Bearer Notes, delivered, and shall not offer and sell or, in the
case of Bearer Notes, deliver, Notes of any Series (i) as part of their distribution at any time and (ii)
otherwise until 40 days after the completion of the distribution of all Notes of the Tranche of which
such Notes are a part, only in accordance with Rule 903 of Regulation S. Accordingly, neither it, its
affiliates nor any persons acting on its or their behalf have engaged or will engage in any directed
selling efforts with respect to the Notes, and it and they have complied and will comply with the
offering restrictions requirement of Regulation S. Each Dealer who has subscribed for Notes of a
Tranche (or in the case of a sale of a Tranche of Notes issued to or through more than one Dealer, each
of such Dealers as to the Notes of such Tranche purchased by or through it or, in the case of a
syndicated issue, the relevant lead manager) shall determine and certify to the Principal Paying Agent
the completion of the distribution of the Notes of such Tranche. Each Dealer and its affiliates has further
agreed that, at or prior to confirmation of sale of Notes, it will have sent to each distributor, dealer or
person receiving a selling concession, fee or other remuneration that purchases Notes from it during the
distribution compliance period a confirmation or notice to substantially the following effect:

“The Securities covered hereby have not been and will not be registered under the U.S. Securities Act
of 1933 (the “Securities Act”) and may not be offered or sold within the United States or to, or for the
account or benefit of, U.S. persons (i) as part of their distribution at any time or (ii) otherwise until 40
days after the completion of the distribution of the Securities as determined and certified by the relevant
Dealer(s), in the case of a non-syndicated issue, or the lead manager, in the case of syndicated issue,
except in either case in accordance with Regulation S under the Securities Act. Terms used above have
the meanings given to them by Regulation S under the Securities Act.”

Terms used in the paragraphs above have the meanings given to them by Regulation S.

In addition, unless the Pricing Supplement relating to one or more Tranches specifies that the applicable
TEFRA exemption is either “TEFRA D” or “not applicable”, each Dealer has represented and agreed in
relation to a Tranche of Bearer Notes:

(A) except to the extent permitted under rules in substantially the same form as U.S. Treas. Reg.

§1.163-5(c)(2)(1)(D) for purposes of Section 4701 of the U.S. Internal Revenue Code (the “Code”)
(the “TEFRA D”):
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(i) it has not offered or sold, and during a 40 day restricted period shall not offer or sell, Bearer
Notes to a person who is within the United States or its possessions or to a United States
person; and

(i1) it has not delivered and shall not deliver within the United States or its possessions definitive
Bearer Notes that are sold during the restricted period;

(B) it has and throughout the restricted period shall have in effect procedures reasonably designed to
ensure that its employees or agents who are directly engaged in selling Bearer Notes are aware that
such Bearer Notes may not be offered or sold during the restricted period to a person who is
within the United States or its possessions or to a United States person, except as permitted by
TEFRA D;

(C) ifitis a United States person, it is acquiring the Bearer Notes for purposes of resale in connection
with their original issuance and if it retains Bearer Notes for its own account, it shall only do so in
accordance with the requirements of rules in substantially the same form as U.S. Treas. Reg.
§1.163-5(c)(2)(1)(D)(6) for purposes of Section 4701 of the Code; and

(D) with respect to each affiliate that acquires from it Bearer Notes for the purpose of offering or
selling such Bearer Notes during the restricted period, it either (a) repeats and confirms the
representations contained in (A) through (C) above on behalf of such affiliate or (b) agrees that it
shall obtain from such affiliate for the benefit of the Issuer the representations contained in (A)
through (C) above.

Terms used in this paragraph have the meanings given to them by the Code and regulations thereunder,
including TEFRA D.

Notes issued pursuant to TEFRA D and any Receipts or Coupons appertaining thereto will bear the
following legend:

“Any United States person who holds this obligation will be subject to limitations under the United
States income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the Internal
Revenue Code”

In addition, to the extent that the Pricing Supplement relating to one or more Tranches of Bearer Notes
specifies that the applicable TEFRA exemption is “TEFRA C”, under rules in substantially the same
form as U.S. Treas. Reg. §1.163-5(c)(2)(i)(C) for purposes of Section 4701 of the Code (the “TEFRA
C”), Bearer Notes must be issued and delivered outside the United States and its possessions in
connection with their original issuance. In relation to each such Tranche, each Dealer has represented
and agreed that it has not offered, sold or delivered, and shall not offer, sell or deliver, directly or
indirectly, Bearer Notes within the United States or its possessions in connection with their original
issuance. Further, in connection with the original issuance of Bearer Notes, each Dealer has represented
and agreed that it has not communicated, and shall not communicate, directly or indirectly, with a
prospective purchaser if either of them is within the United States or its possessions or otherwise
involve its U.S. office in the offer or sale of Bearer Notes. Terms used in this paragraph have the
meanings given to them by the Code and regulations thereunder, including TEFRA C.

Each issuance of index-, commodity- or currency-linked Notes shall be subject to such additional U.S.
selling restrictions as the Relevant Dealer(s) shall agree with the Issuer as a term of the issuance and
purchase or, as the case may be, subscription of such Notes. Each Relevant Dealer has agreed that it
shall offer, sell and deliver such Notes only in compliance with such additional U.S. selling restrictions.
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Prohibition of Sales to EEA Retail Investors

Unless the Pricing Supplement in respect of any Notes specifies “Prohibition of Sales to EEA Retail
Investors” as “Not Applicable”, each Dealer has represented and agreed, and each further Dealer
appointed under the Programme will be required to represent and agree, that it has not offered, sold or
otherwise made available and will not offer, sell or otherwise make available any Notes which are the
subject of the offering contemplated by this Offering Circular as completed by the Pricing Supplement
in relation thereto to any retail investor in the European Economic Area. For the purposes of this
provision:

(a) the expression “retail investor” means a person who is one (or more) of the following:

(i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
“MIFID II”’); or

(i) a customer within the meaning of Directive (EU) 2016/97 (as amended, the “Insurance
Distribution Directive”), where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II; or

(iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (as amended, the
“Prospectus Regulation”); and

(b) the expression an “offer” includes the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to
decide to purchase or subscribe for the Notes.

If the Pricing Supplement in respect of any Notes specifies “Prohibition of Sales to EEA Retail
Investors™ as “Not Applicable”, in relation to each Member State of the European Economic Area, each
Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that it has not made and will not make an offer of Notes which are the
subject of the offering contemplated by this Offering Circular as completed by the Pricing Supplement
in relation thereto to the public in that Member State except that it may make an offer of such Notes to
the public in that Member State:

(A) if the Pricing Supplement in relation to the Notes specify that an offer of those Notes may be made
other than pursuant to Article 1(4) of the Prospectus Regulation in that Member State (a “Non-
exempt Offer”), following the date of publication of a prospectus in relation to such Notes which
has been approved by the competent authority in that Member State or, where appropriate,
approved in another Member State and notified to the competent authority in that Member State,
provided that any such prospectus has subsequently been completed by the Pricing Supplement
contemplating such Non-exempt Offer, in accordance with the Prospectus Regulation, in the period
beginning and ending on the dates specified in such prospectus or Pricing Supplement, as
applicable, and the Issuer has consented in writing to its use for the purpose of that Non-exempt
Offer;

(B) at any time to any legal entity which is a qualified investor as defined in the Prospectus
Regulation;

(C) at any time to fewer than 150 natural or legal persons (other than qualified investors as defined in
the Prospectus Regulation) subject to obtaining the prior consent of the relevant Dealer or Dealers

nominated by the Issuer for any such offer; or

(D) at any time in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

176



provided that no such offer of Notes referred to in (B) to (D) above shall require the Issuer or any
Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a
prospectus pursuant to Article 23 of the Prospectus Regulation.

For the purposes of this provision:

. the expression “an offer of Notes to the public” in relation to any Notes in any Member State
means the communication in any form and by any means of sufficient information on the terms of
the offer and the Notes to be offered so as to enable an investor to decide to purchase or subscribe
for the Notes; and

. the expression “Prospectus Regulation” means Regulation (EU) 2017/1129.

United Kingdom
Prohibition of sales to UK Retail Investors

Unless the Pricing Supplement in respect of any Notes specifies “Prohibition of Sales to UK Retail
Investors™ as “Not Applicable”, each Dealer has represented and agreed, and each further Dealer
appointed under the Programme will be required to represent and agree, that it has not offered, sold or
otherwise made available and will not offer, sell or otherwise make available any Notes which are the
subject of the offering contemplated by this Offering Circular as completed by the Pricing Supplement
in relation thereto to any retail investor in the United Kingdom. For the purposes of this provision:

(a) the expression “retail investor” means a person who is one (or more) of the following:

(i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it
forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018
(“EUWA”); or

(i1) a customer within the meaning of the provisions of the FSMA and any rules or regulations
made under the FSMA to implement Directive (EU) 2016/97, where that customer would not
qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No
600/2014 as it forms part of domestic law by virtue of the EUWA; or

(iii) not a qualified investor as defined in Article 2 of the UK Prospectus Regulation; and

(b) the expression an “offer” includes the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to
decide to purchase or subscribe for the Notes.

If the Pricing Supplement in respect of any Notes specifies “Prohibition of Sales to UK Retail
Investors” as “Not Applicable”, each Dealer has represented and agreed, and each further Dealer
appointed under the Programme will be required to represent and agree, that it has not made and will
not make an offer of Notes which are the subject of the offering contemplated by this Offering Circular
as completed by the Pricing Supplement in relation thereto to the public in the United Kingdom except
that it may make an offer of such Notes to the public in the United Kingdom:

(A) if the Pricing Supplement in relation to the Notes specify that an offer of those Notes may be made
other than pursuant to section 86 of the FSMA (a “Public Offer”), following the date of
publication of a prospectus in relation to such Notes which has been approved by the Financial
Conduct Authority, provided that any such prospectus has subsequently been completed by Pricing
Supplement contemplating such Public Offer, in the period beginning and ending on the dates
specified in such prospectus or Pricing Supplement, as applicable, and the Issuer has consented in
writing to its use for the purpose of that Public Offer;
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(B) at any time to any legal entity which is a qualified investor as defined in Article 2 of the UK
Prospectus Regulation;

(C) at any time to fewer than 150 natural or legal persons (other than qualified investors as defined in
Article 2 of the UK Prospectus Regulation) in the United Kingdom subject to obtaining the prior
consent of the relevant Dealer or Dealers nominated by the Issuer for any such offer; or

(D) at any time in any other circumstances falling within section 86 of the FSMA,

provided that no such offer of Notes referred to in (B) to (D) above shall require the Issuer or any
Dealer to publish a prospectus pursuant to section 85 of the FSMA or supplement a prospectus pursuant
to Article 23 of the UK Prospectus Regulation.

For the purposes of this provision:

. the expression “an offer of Notes to the public” in relation to any Notes means the
communication in any form and by any means of sufficient information on the terms of the offer
and the Notes to be offered so as to enable an investor to decide to purchase or subscribe for the
Notes; and

. the expression “UK Prospectus Regulation” means Regulation (EU) 2017/1129 as it forms part
of domestic law by virtue of the EUWA.

Other regulatory restrictions

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that:

(a) in relation to any Notes which have a maturity of less than one year, (i) it is a person whose
ordinary activities involve it in acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of its business and (ii) it has not offered or sold and will not
offer or sell any Notes other than to persons whose ordinary activities involve them in acquiring,
holding, managing or disposing of investments (as principal or as agent) for the purposes of their
businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments
(as principal or agent) for the purposes of their businesses where the issue of the Notes would
otherwise constitute a contravention of Section 19 of the FSMA by the Issuer;

(b) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of any Notes in
circumstances in which Section 21(1) of the FSMA does not apply to the Issuer; and

(c) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to any Notes in, from or otherwise involving the United Kingdom.

Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act
of Japan (Act No. 25 of 1948, as amended; the “FIEA”) and each Dealer has represented and agreed,
and each further Dealer appointed under the Programme will be required to represent and agree, that it
will not offer or sell any Notes, directly or indirectly, in Japan or to, or for the benefit of, any resident
of Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign Exchange and Foreign Trade
Act (Act No. 228 of 1949, as amended)), or to others for re-offering or resale, directly or indirectly, in
Japan or to, or for the benefit of, a resident of Japan, except pursuant to an exemption from the
registration requirements of, and otherwise in compliance with, the FIEA and any other applicable laws,
regulations and ministerial guidelines of Japan.
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Hong Kong

In relation to a Tranche of Notes to be issued by the Issuer under the Programme, each Dealer has
represented and agreed, and each further Dealer appointed under the Programme be required to represent
and agree, that:

(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any
Notes except for Notes which are a “structured product” as defined in the Securities and Futures
Ordinance (Cap.571) of Hong Kong (the “SFO”) other than (i) to “professional investors” as
defined in the SFO and any rules made under the SFO; or (ii) in other circumstances which do not
result in the document being a “prospectus” as defined in the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong (the “C(WUMP)O”’) or which do
not constitute an offer to the public within the meaning of the C(WUMP)O; and

(b) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Notes, which is directed at, or the contents of which are
likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) other than with respect to Notes which are or are intended to be
disposed of only to persons outside Hong Kong or only to “professional investors” as defined in
the SFO and any rules made under the SFO.

PRC

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under the
Programme be required to represent, warrant and agree, that the offer of the Notes is not an offer of
securities within the meaning of the Securities Law or other pertinent laws and regulations of the PRC
and the Notes are not being offered or sold and may not be offered or sold directly or indirectly in the
PRC except as permitted by the securities laws of the PRC.

Singapore

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under the
Programme be required to represent, warrant and agree, that this Offering Circular has not been
registered as a prospectus with the Monetary Authority of Singapore under the Securities and Futures
Act 2001 (2020 Revised Edition) of Singapore as modified or amended from time to time (the “SFA”).
Accordingly, each Dealer has represented, warranted and agreed, and each further Dealer appointed
under the Programme will be required to represent, warranted and agree, that it has not offered or sold
any Notes or caused the Notes to be made the subject of an invitation for subscription or purchase and
will not offer or sell any Notes or cause the Notes to be made the subject of an invitation for
subscription or purchase, and has not circulated or distributed, nor will it circulate or distribute, this
Offering Circular or any other document or material in connection with the offer or sale, or invitation
for subscription or purchase, of the Notes, whether directly or indirectly, to any person in Singapore
other than (i) to an institutional investor as defined in Section 4A of the SFA pursuant to Section 274 of
the SFA, (ii) to a relevant person as defined in Section 275(2) of the SFA pursuant to Section 275(1) of
the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions
specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance with the
conditions of, any other applicable provision of the SFA.

Where the Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which
is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole

business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whom is an accredited investor; or
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(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of
that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be
transferred within six months after that corporation or that trust has acquired the Notes pursuant to an
offer made under Section 275 of the SFA except:

1. to an institutional investor or to a relevant person, or to any person arising from an offer referred
to in Section 275(1A) or Section 276(4)(c)(ii) of the SFA;

2. where no consideration is or will be given for the transfer;
3. where the transfer is by operation of law;
4. as specified in Section 276(7) of the SFA; or

5.  as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities
and Securities-based Derivatives Contracts) Regulations 2018 of Singapore.

Any reference to the SFA is a reference to the Securities and Futures Act 2001 (2020 Revised Edition)
of Singapore and a reference to any term as defined in the SFA or any provision in the SFA is a
reference to that term as modified or amended from time to time including by such of its subsidiary
legislation as may be applicable at the relevant time.

Notification under Section 309B(1)(c) of the SFA — In connection with Section 309B of the SFA and
the Securities and Futures (Capital Markets Products) Regulations 2018, unless otherwise stated in the
Pricing Supplement in respect of any Notes, all Notes issued or to be issued under the Programme shall
be prescribed capital markets products (as defined in the Securities and Futures (Capital Markets
Products) 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).

General

Each Dealer appointed under the Programme will be required to agree, that it will (to the best of its
knowledge and belief) comply with all relevant laws, regulations and directives in each jurisdiction in
which it purchases, offers, sells or delivers Notes or has in its possession or distributes the Offering
Circular and any other offering or publicity material or any applicable Pricing Supplement. None of the
Issuer, the Trustee or any of the Dealers represent that any action has been or will be taken in any
jurisdiction that would permit a public offering of any of the Notes, or possession or distribution of the
Offering Circular, any other offering or publicity material or any Pricing Supplement, in any country or
jurisdiction where action for that purpose is required. With regard to a Tranche, the Relevant Dealer(s)
will be required to comply with any additional restrictions agreed between the Issuer and the Relevant
Dealer(s) and set out in the applicable Pricing Supplement.
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GENERAL INFORMATION

Authorisations: The Issuer has obtained all necessary consents, approvals and authorisations in
connection with the establishment of the Programme, the issue of the Notes thereunder and the
performance of its obligations under the Notes, the Trust Deed and the Agency Agreement. The
establishment of the Programme and the issue of the Notes thereunder and the performance of its
obligations under the Notes, the Trust Deed and the Agency Agreement were authorised by
resolutions of the board of directors of the Issuer on 31 March 2022.

No Material Adverse Change: Save as disclosed in this Offering Circular, there has been no
material adverse change in the financial or trading position or prospects of the Issuer and the
Group since 31 December 2021.

Litigation: None of the Issuer or any other member of the Group is involved in any litigation or
arbitration proceedings that the Issuer believes are material in the context of the establishment of
the Programme or the issue of Notes thereunder, nor is the Issuer aware that any such proceedings
are pending or threatened.

Legal Entity Identifier Number: 3003007CX2HKQVPVWVO03

Available Documents: Copies of the documents listed in items (a) to (d) below will be available
to Noteholders for inspection from the date of this Offering Circular, following prior written
request and proof of holding and identity to the satisfaction of the Trustee at the principal place of
business of the Trustee (being at the date of this Offering Circular at 20/F, CCB Tower, No. 3
Connaught Road Central, Central, Hong Kong) at all reasonable times during normal business
hours (being 9:00 a.m. to 3:00 p.m. from Monday to Friday except for public holidays), so long as
any of the Notes issued under the Programme is outstanding:

(a) the Trust Deed;
(b) the Agency Agreement;

(c) each Pricing Supplement (save that a Pricing Supplement related to an unlisted Series of
Notes will only be available for inspection by a holder of any such Notes and such holder
must produce evidence satisfactory to the Issuer or the Trustee as to its holding of Notes and
identity); and

(d) a copy of this Offering Circular together with any supplement to this Offering Circular and
any other documents incorporated herein or therein referenced.

Financial Statements: The Issuer’s 2020 Consolidated Financial Statements and the Issuer’s 2021
Consolidated Financial Statements, which are included elsewhere in this Offering Circular, have
been audited by Zhongshenzhonghuan, the Issuer’s independent auditor, as stated in their report
appearing therein.

Listing: Application has been made to the Hong Kong Stock Exchange for the listing of the
Programme by way of debt issues to Professional Investors only during the 12-month period after
the date of this Offering Circular on the Hong Kong Stock Exchange.

The issue price of the Notes to be listed on the Hong Kong Stock Exchange will be expressed as a
percentage of their nominal amount. It is expected that dealings will, if permission is granted to
deal in and for the listing of such Notes, commence on or about the next trading day following the
date of issue of the relevant Notes. Admission to the Hong Kong Stock Exchange and quotation of
any Notes on the Hong Kong Stock Exchange is not to be taken as an indication of the merits of
the Programme, the Notes, the Issuer or the Group. The Hong Kong Stock Exchange assumes no
responsibility for the correctness of any of the statements made or opinions or reports contained
herein.
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