THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about any aspect of this supplemental circular or as to the action to be taken, you should
consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold or transferred all your shares in China CITIC Financial Asset Management Co., Ltd., you should
at once hand this supplemental circular with the accompanying supplemental proxy form to the purchaser or transferee
or to the bank, stockbroker or other agent through whom the sale or transfer was effected for transmission to the
purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility
for the contents of this supplemental circular, make no representation as to its accuracy or completeness and expressly
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This supplemental circular (the “Supplemental Circular”) shall be read in conjunction with the circular of the EGM
(the “First Circular”) dated 5 June 2024.

Notice of the EGM of the Company to be held at 4:00 p.m. on Wednesday, 26 June 2024 at Conference Room
1221, No. 8 Financial Street, Xicheng District, Beijing, the PRC is set out in the First Circular. The supplemental
notice of the EGM dated 11 June 2024 is set out in this Supplemental Circular. The resolution as set out in this
Supplemental Circular will be submitted to the EGM for consideration. The supplemental proxy form for the EGM
(the “Supplemental Proxy Form”) is enclosed in this Supplemental Circular and is published on the websites of the
Company (www.chamc.com.cn) and the Hong Kong Stock Exchange (www.hkexnews.hk).

If you wish to appoint a proxy to attend the EGM on your behalf, you are required to complete and return the
accompanying Supplemental Proxy Form in accordance with the instructions printed thereon no later than 24 hours
before the time scheduled for holding the EGM (i.e. before 4:00 p.m. on Tuesday, 25 June 2024) or any adjournment
thereof (as the case may be). Completion and return of the Supplemental Proxy Form will not preclude you from
attending and voting in person at the EGM or at any adjournment thereof should you so wish. The proxy form enclosed
in the First Circular (the “First Proxy Form”) that has been returned to the H Share Registrar of the Company will
remain valid and effective to the extent applicable if correctly completed.

Unless otherwise indicated, capitalised terms used herein shall have the same meanings as those defined in the First
Circular.

11 June 2024
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DEFINITIONS

In this Supplemental Circular, the following expressions have the following meanings unless the

context requires otherwise:

“Articles of Association”

“associate(s)”
“Board”

“CITIC Group”

“close associate(s)”

“Company”

“Completion Date”

“connected person(s)”

“Debt-to-Equity Swap(s)”
or “DES”

“Director(s)”

“Disposal”

“Domestic Share(s)”

“Domestic Shareholder(s)”

“EGM”

“Financial Leasing Company”

“Financial Leasing Company

Group”

“Group”

the Articles of Association of the Company, as amended from time to
time

has the meaning ascribed thereto under the Listing Rules
the board of Directors of the Company

CITIC Group Corporation, a substantial shareholder of the Company,
whose ultimate beneficial owner is the MOF

has the meaning ascribed thereto under the Listing Rules
China CITIC Financial Asset Management Co., Ltd., a joint stock limited
liability company incorporated in the PRC, the H Shares of which are

listed on the Main Board of the Hong Kong Stock Exchange

the date on which CITIC Group paid the total consideration of the
Disposal to the Company

has the meaning ascribed thereto under the Listing Rules

the practice of converting indebtedness owed by the obligors to equity

the director(s) of the Company

the related matters of the Company’s transfer of the Target Shares to
CITIC Group pursuant to the Share Transfer Agreement

ordinary share(s) in the share capital of the Company with a nominal
value of RMB1.00 each, which are subscribed for or credited as fully paid
in RMB

the holder(s) of Domestic Shares

the third extraordinary general meeting of 2024 to be convened by the
Company at 4:00 p.m. on Wednesday, 26 June 2024 at Conference Room
1221, No. 8 Financial Street, Xicheng District, Beijing, the PRC

China Huarong Financial Leasing Co., Ltd., a joint stock limited liability
company incorporated in the PRC

Financial Leasing Company and its subsidiaries

the Company and its subsidiaries



DEFINITIONS

“H Share(s)”

“H Shareholder(s)”
G‘HK$?’ Or 6‘HKD”

“Hong Kong”

]

“Hong Kong Stock Exchange’

“Huarong Consumer Finance”

“Huarong Securities”

“Huarong Trust”

“Huarong Xiangjiang Bank”

“Independent Board
Committee”

“Independent Financial Adviser”
or “Zero2IPO Capital”

“Independent Shareholder(s)”

“Latest Practicable Date”

“Listing Rules”

“MOF”

“NFRA”

ordinary share(s) in the share capital of the Company with a nominal
value of RMB1.00 each, which are subscribed for and traded in HKD and
listed on the Main Board of the Hong Kong Stock Exchange

the holder(s) of H Shares

the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC
The Stock Exchange of Hong Kong Limited

BNB Consumer Finance Ltd. (formerly known as Huarong Consumer
Finance Co., Ltd.)

China Reform Securities Co., Ltd. (formerly known as Huarong Securities
Co., Ltd.)

Huarong International Trust Co., Ltd.

Bank of Hunan Co., Ltd. (formerly known as Huarong Xiangjiang Bank
Corporation Limited)

the independent board committee comprising Mr. Shao Jingchun, Mr.
Zhu Ning, Ms. Chen Yuanling and Mr. Lo Mun Lam, Raymond, all being
independent non-executive Directors, established by the Company to
advise the Independent Shareholders on the Share Transfer Agreement
and the transaction contemplated thereunder

Zero2IPO Capital Limited, a licensed corporation to carry out Type 6
(advising on corporate finance) regulated activity as defined under the
SFO, being the independent financial adviser to advise the Independent
Board Committee and the Independent Shareholders in relation to the
Share Transfer Agreement and the transaction contemplated thereunder

Shareholder(s) other than those required to abstain from voting on the
resolution in relation to the Share Transfer Agreement and the transaction
contemplated thereunder to be proposed at the EGM pursuant to the
Listing Rules

7 June 2024, being the latest practicable date prior to the printing of this
Supplemental Circular for the purpose of ascertaining certain information

contained herein

the Rules Governing the Listing of Securities on the Hong Kong Stock
Exchange, as amended from time to time

the Ministry of Finance of the PRC

the National Financial Regulatory Administration of the PRC

N,



DEFINITIONS

“PRC” or “China”
‘ERMB,?

“SFO”

“Share(s)”

“Share Transfer Agreement”

“Shareholder(s)”
“subsidiary(ies)”
“substantial shareholder(s)”
“Supervisor(s)”

“Target Shares”

“Valuation Reference Date”

“Valuer” or
“China United Assets”

“%”

the People’s Republic of China
the lawful currency of the PRC

Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong),
as amended from time to time

share(s) of the Company, including Domestic Share(s) and H Share(s)

the share transfer agreement dated 28 May 2024 entered into between the
Company and CITIC Group in relation to the Disposal

holder(s) of the Share(s) of the Company

has the meaning ascribed thereto under the Listing Rules
has the meaning ascribed thereto under the Listing Rules
supervisor(s) of the Company

60% of the issued shares in Financial Leasing Company held by the
Company (being 7,538,222,567 shares as of the Latest Practicable Date)

30 June 2023

China United Assets Appraisal Group Co., Ltd.

per cent
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11 June 2024

Dear Sir or Madam,

MAJOR TRANSACTION AND CONNECTED TRANSACTION
ENTERING INTO OF THE SHARE TRANSFER AGREEMENT
AND
SUPPLEMENTAL NOTICE OF EGM

1. INTRODUCTION

Reference is made to the circular of the EGM dated 5 June 2024 of the Company. The purpose of this
Supplemental Circular is to provide you with the information regarding the supplemental resolution to be
proposed at the EGM to enable you to make an informed decision on whether to vote for or against the
supplemental resolution at the EGM.

2. MATTERS TO BE CONSIDERED AT THE EGM

The supplemental resolution to be proposed at the EGM for consideration and approval by
Shareholders is to consider and approve the entering into of the Share Transfer Agreement and the
transaction contemplated thereunder. The above resolution is a special resolution.

Details of the matters to be considered at the EGM are set out in the supplemental notice of EGM
on pages 87 to 89 in this Supplemental Circular. In order to enable you to have a better understanding
of the supplemental resolution to be proposed at the EGM and to make well-informed decisions, this
Supplemental Circular provides detailed information on matters to be supplementarily considered at the
EGM.

4
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3. THE SHARE TRANSFER AGREEMENT

The Company transfers the Target Shares to CITIC Group by virtue of an agreement pursuant to
the requirements of the MOF on the transfer of state-owned assets in financial enterprises. On 28 May
2024 (after trading hours), the Company entered into the Share Transfer Agreement with CITIC Group,
pursuant to which the Company conditionally agreed to transfer and CITIC Group conditionally agreed to
purchase the Target Shares, representing 60% of the issued shares of Financial Leasing Company. The total
consideration of the Disposal is RMB11,997,543,239.36. Upon completion of the Disposal, the Company
will hold 19.92% of the issued shares of Financial Leasing Company, Financial Leasing Company will
cease to be the Company’s subsidiary and its financial results will not be consolidated into the Group’s
financial statements.

Share Transfer Agreement

Principal terms of the Share Transfer Agreement are set out as follows:
Date

28 May 2024
Parties

The Company, as transferor; and

CITIC Group, as transferee.
Disposal

As at the Latest Practicable Date, the Company held 10,041,001,883 shares of Financial Leasing
Company, representing 79.92% of the issued shares of Financial Leasing Company. The Company
conditionally agreed to transfer and CITIC Group conditionally agreed to purchase the Target Shares,
representing 60% of the issued shares of Financial Leasing Company.
Consideration

The total consideration for the Disposal is RMB11,997,543,239.36 (excluding the related transaction
costs). CITIC Group shall make a lump sum payment to the receiving account designated by the Company
of the total consideration for the Disposal within 10 business days after the various regulatory approvals

relating to the Disposal (the approval from the MOF and the NFRA) and the Share Transfer Agreement
become effective.
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The consideration for the Disposal was determined after arm’s length negotiations between the
Company and CITIC Group on normal commercial terms, after taking into consideration various factors,
including (a) the valuation of 100% equity interests in Financial Leasing Company as assessed by the
Valuer of RMB19,995.9054 million as at the Valuation Reference Date, being 30 June 2023; (b) the audited
net asset value of Financial Leasing Company being RMB19,707,669,685 as at 31 December 2023; and
(c) the factors set out in the section headed “Reasons for and Benefits of the Share Transfer Agreement
and the Transaction contemplated thereunder”, such as capital will be released through the Disposal to
be used for the development of the Group’s core business, which is beneficial to the Group in reinforcing
and strengthening its core business, concentrating more resources and energy on the development of its
core business of distressed asset management. As such, the Board is of the view that the consideration is
appropriate and in the interests of the Company and Shareholders.

The Company has selected China United Assets as the asset appraiser for the Disposal. The asset
valuation of Financial Leasing Company has been completed and reported to the MOF for its record, a
summary of which and supplementary information are set out in Appendices III and IV to this Supplemental
Circular. The Valuation Reference Date of the asset valuation is on 30 June 2023. The Valuation Reference
Date was determined based on the comprehensive consideration of factors such as the asset size, workload,
expected time required and compliance requirements of Financial Leasing Company. Having considered
the above factors, China United Assets appraised the value of Financial Leasing Company based on the
Valuation Reference Date. According to the rules in relation to the transfer of state-owned assets, the
validity period of the asset valuation report is one year. According to Article 10 of the Practice Standards
for Assets Appraisal — Asset Valuation Reports (Zhong Ping Xie [2018] No. 35): the valuation report
should specify the validity period for the use of valuation conclusions. Generally, the asset valuation
report can only be used when the period between the valuation reference date and the economic behavior
realization date (i.e., the date of entering into of the transactional agreement) does not exceed one year.
As such, the date of the Share Transfer Agreement must be within one year after the Valuation Reference
Date. After the Company started the preparation for the transfer of Financial Leasing Company, in July
2023, it selected and commissioned China United Assets to carry out asset value due diligence and
assessment. China United Assets commenced on-site due diligence at the end of July 2023, including
conducting interviews to understand the current and expected business operation of Financial Leasing
Company, collecting and reviewing material contract information, investigating and verifying material
assets, collecting relevant ownership information, and conducting spot check and verification towards the
original accounting information of business, etc. China United Assets prepared the draft report in early
September 2023 and submitted it for the internal review of Financial Leasing Company. The report passed
the internal review of Financial Leasing Company in mid-September 2023, and the pre-valuation report
was issued. The Company also conducted internal review on the pre-valuation report. In December 2023,
the Company requested China United Assets to issue the formal valuation report upon obtaining economic
behavior documents for the transfer, and performed internal approval procedure on the asset valuation
report. Meanwhile, the Company applied to the MOF for asset valuation project filing according to the
requirements of state-owned financial asset valuation management. The Company received the first round
of review comments from the appraisal experts of the MOF in mid-February 2024, and was approved for
filing by the MOF in late April 2024 after going through multiple responses. The above procedures took
nearly ten months. There has been no material change to the business operation or financial performance of
Financial Leasing Company since the Valuation Reference Date. Based on the above, the Directors consider
that the Valuation Reference Date is reasonable.



LETTER FROM THE BOARD

Conditions Precedent
The Share Transfer Agreement will become effective upon the fulfilment of the following conditions:

(1) each of the Company and CITIC Group has obtained relevant internal approvals and
authorizations required by the laws of the PRC and its articles of association in relation to the
Disposal (including the Independent Shareholders’ approval);

(2) the Disposal has been approved by the MOF;

(3) the shareholders’ meeting of Financial Leasing Company considered and approved the change of
equity and the corresponding amendments to its articles of association; and

(4) the NFRA has approved the change in Financial Leasing Company’s equity in relation to the
Disposal.

As at the Latest Practicable Date, none of the above conditions had been fulfilled save for (2) above.
Under the Share Transfer Agreement, there is no specific circumstance mentioned therein where the above
conditions precedent may be waived.

Transitional Period Arrangements

The period from the Valuation Reference Date to the last day of the month in which the Completion
Date falls shall be the transitional period of the Disposal. CITIC Group shall be entitled to any profit or
loss of Financial Leasing Company during the transition period. According to the rules in relation to the
transfer of state-owned assets, the validity period of the asset valuation report is one year. Due to the
internal procedures of the Company and the procedures in relation of state-owned assets transfer, the asset
valuation report prepared by China United Assets was finalised and approved on 29 March 2024. Based on
the Group’s past practice and as the consideration for the Disposal was determined primarily based on the
valuation of Financial Leasing Company as at the Valuation Reference Date, and there is no consideration
adjustment arrangement under the Share Transfer Agreement, the Directors considered that the profits or
losses of Financial Leasing Company after the Valuation Reference Date entitled to or borne by CITIC
Group is reasonable although the Valuation Reference Date is 30 June 2023.

In addition to the above, all rights, obligations and risks in respect of the Target Shares will be
transferred to CITIC Group from the Completion Date. After the Completion Date, the Company and CITIC
Group shall jointly urge and cooperate with Financial Leasing Company in the industrial and commercial
registration and filing of changes in relation to the Disposal.

Completion

Completion of the Disposal shall take place on the date on which CITIC Group pays the total
consideration to the Company.

Information of Financial Leasing Company

Financial Leasing Company is a joint stock limited liability company incorporated in the PRC.
Financial Leasing Company is a national non-banking financial institution regulated by the NFRA. It is
held by the Company as at the date of the Share Transfer Agreement as to 79.92% of its issued shares and is
a subsidiary of the Company. Its main scope of business is to carry out financial leasing business and other
businesses approved by the NFRA.

7
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Set out below is the relevant financial information of Financial Leasing Company Group as extracted
from its financial statements:

As at

31 December

2023

(in millions of RMB)

(audited)

Total assets 117,642
Net assets 19,708
As at As at

31 December 31 December

2022 2023

(in millions of (in millions of

RMB) RMB)

(audited) (audited)

Revenue 7,557 5,850
Profit before taxation 1,617 132
Net profit 1,228 158

Reasons for and Benefits of the Share Transfer Agreement and the Transaction contemplated
thereunder

The Board is of the view that the Disposal helps the Company to return to its source and focus
on core business to ensure its sustainable operation and development, which is in compliance with the
requirements from regulatory authorities on financial asset management companies to gradually exit the
non-core business. In addition, the gains and losses from disposal generated in the parent company’s
financial statements due to the disposal of this part of the equity can replenish the core tier-one capital
of the parent company in one go. After taking into account the impact of income tax and stamp duty, a
capital replenishment effect of more than RMB6.3 billion can be achieved and the released capital can
be used for the development of the Group’s core business of distressed assets, which is beneficial to the
Group in reinforcing and strengthening its core business, concentrating more resources and energy on the
development of its core business of distressed asset management, and is beneficial to the Group’s future
development and the long-term benefits of the Shareholders. Upon the completion of the Disposal, the
securities, banks, trusts, leasing and consumer finance business in the original financial services business
segment have been sold, and the Company will hold non-controlling equity interest of Financial Leasing
Company, being 19.92% of issued shares of Financial Leasing Company. Subsequently, the Company
will readjust the description of the Company’s principal businesses in the annual report and other external
disclosure documents.

After implementing the transfer of five licensed subsidiaries, including Huarong Securities and
Huarong Trust, the Company has been proceeding with the transfer of the remaining licensed subsidiaries
in an orderly manner under the market-oriented and law-based principle. The Disposal is an important
measure to implement the regulatory requirements in the early stage. Upon completion of the Disposal, it
will be conducive to the Company’s focus on its core business, giving full play to its functional advantages,
preventing and resolving financial risks, supporting small and medium-sized financial institutions
in reforming and reducing risks, contributing to the maintenance of the stable operation and healthy
development of the financial market.

In view of the above factors, the Directors (including the independent non-executive Directors) are
of the view that although the Share Transfer Agreement and the transaction contemplated thereunder are
not entered into in the ordinary and usual course of business of the Group, the terms and conditions of the
Share Transfer Agreement and the transaction contemplated thereunder have been entered into on normal
commercial terms, are fair and reasonable and in the interests of the Company and the Shareholders as a
whole. As (1) Mr. Liu Zhengjun and Mr. Xu Wei hold positions in CITIC Group; and (2) Mr. Li Zimin was
recommended by CITIC Group as a Director, Mr. Liu Zhengjun, Mr. Li Zimin and Mr. Xu Wei are deemed
to be interested in the Share Transfer Agreement and the transaction contemplated thereunder and they
have abstained from voting on the Board resolution in relation to approving the entering into of the Share
Transfer Agreement and the transaction contemplated thereunder. Save as aforesaid, none of the Directors
have a material interest in the Share Transfer Agreement and the transaction contemplated thereunder.

8
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Financial Impact of the Disposal on the Group

As at the Latest Practicable Date, Financial Leasing Company is a direct non-wholly-owned
subsidiary of the Company, and its financial results and financial position are consolidated into the Group’s
financial statements. Upon completion of the Disposal, the Company will hold and retain 2,502,779,316
shares of Financial Leasing Company, representing 19.92% of its issued shares. After the Disposal,
Financial Leasing Company will become an associate of the Company and cease to be the Company’s
subsidiary, and its financial results will not be consolidated into the Group’s financial statements. The
Company will account for its remaining equity interest in Financial Leasing Company under “interest in
associates and joint ventures”.

Based on preliminary assessment, assuming that the Disposal had taken place as at 31 December
2023, upon the Completion Date, the unaudited net profit after tax expected to be recognised in the
unconsolidated financial statements of the Company due to the Disposal amounted to approximately
RMB6.378 billion. The details of the unaudited net profit and loss after tax to be recognized by the Group
and the Company due to the Disposal based on the consolidated financial statements of the Group and the
unconsolidated financial statement of the Company are set out in the table below:

Unit: RMB
Items The Group The Company
(1) | Total consideration of the Disposal 11,997,543,239.36| 11,997,543,239.36
Fair value of 2,502,779,316 shares of Financial
& Leasing Company retained by the Group 3,965,025,479.29 N/A
Proportion of net assets of
3) Financial Leasing Company 15,750,369,612.37 N/A
attributable to the Group as at 31 December 2023
Carrying amount of 7,538,222,567 shares of
“4) Financial Leasing Company disposed of N/A 4,855,505,058.98
by the Company
Amount of other comprehensive income
related to its equity investment
in Financial Leasing Company reclassified to
©) profit or loss for the period when 56,379,846.29 N/A
the Group lost control thereof as at
31 December 2023
(6) | Gains from the Disposal* 212,199,106.28 7,142,038,180.38
% Estimated amount qf tax to be accrued based 795.966.787.96 795.966.787.96
on the consideration and investment cost
2023 net profit of Financial Leasing Company
enjoyed by the Company calculated by using
(®) the equity methods based on the percentage N/A 31,475,791.90
of remaining shareholding
Unaudited net profit/(loss) after tax to
be recognised due to the Disposal* (527,387,835.39) 6,377,547,184.32
‘Note: The gains expected to accrue to the Group from the Disposal = (1) + (2) — (3); the gains expected to accrue to

the Company from the Disposal = (1) — (4).

The estimated amount of tax to be accrued based on the consideration and investment cost is estimated based on
the theoretical maximum. Taking into account the actual tax liability of the taxpayer, the ultimate and actual tax
cost may not lead to a decrease in the net profit of the Group attributable to the parent company.

The unaudited net profit/(loss) after tax to be recognised by the Group due to the Disposal = (1) + (2) — (3) + (5)
— (7); the unaudited net profit/(loss) after tax to be recognised by the Company due to the Disposal = (1) — (4) —
(7 + (3).
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Assuming that the Disposal had taken place as at 31 December 2023, upon the Completion Date,
the Group’s total assets and total liabilities will decrease by approximately RMB101,679 million and
approximately RMB97,138 million, respectively, as a result of the Disposal. Assuming that the Disposal
had been completed as at 1 January 2023, the net profit attributable to the Shareholders of the Company
in 2023 would be expected to decrease by RMB95 million, without taking into account the impact on
nonrecurring profit and loss resulting from the Disposal during the year.

The financial impact of the Disposal on the Group is subject to final audit by the Company’s auditor
upon completion of the Disposal.

Upon the Completion Date, the proceeds from the Disposal will be used to replenish the Company’s
capital and general working capital for the purpose of conducting the distressed asset management business.

Listing Rules Implications

As the highest applicable percentage ratio in respect of the Disposal exceeds 25% but is less than
75%, the Disposal constitutes a major transaction of the Company under Chapter 14 of the Listing Rules,
and is therefore subject to the reporting, announcement, circular and shareholders’ approval requirements
under Chapter 14 of the Listing Rules.

As at the Latest Practicable Date, CITIC Group held 21,230,929,783 Domestic Shares of the
Company, representing 26.46% of the total issued Shares of the Company. CITIC Group is a substantial
shareholder of the Company and constitutes a connected person of the Company under Chapter 14A of
the Listing Rules. The Share Transfer Agreement and the transaction contemplated thereunder therefore
constitute connected transactions of the Company, and are subject to the reporting, announcement, circular
(including independent financial adviser) and independent shareholders’ approval requirements under
Chapter 14A of the Listing Rules.

General Information

The Company mainly engages in distressed asset management, financial services, and asset
management and investment businesses in PRC.

As a company incorporated in the PRC with limited liability, CITIC Group is a large state-owned
comprehensive multinational corporation operating in five business sectors: comprehensive financial
service, advanced intelligent manufacturing, advanced materials, new consumption, and new-type
urbanization. The ultimate beneficial owner of CITIC Group is the MOF.

The above resolution has been considered and passed by the Board and is being submitted to the EGM
for the Independent Shareholders’ consideration.

— 10 —
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4. THE EGM

The Supplemental Proxy Form in respect of the supplemental resolution is enclosed in this
Supplemental Circular. The First Proxy Form enclosed in the First Circular that has been returned to the
H Share Registrar of the Company will remain valid and applicable to the permissible extent if correctly
completed. The Supplemental Proxy Form will not affect the validity of any proxy form duly completed
and returned by you in respect of the resolution set out in the notice of the EGM dated 5 June 2024 (the
“First Notice”). If you have validly appointed a proxy to attend the EGM on your behalf but do not duly
complete and return the Supplemental Proxy Form, your proxy will be entitled to vote at discretion on your
behalf on the supplemental resolution set out in the supplemental notice of the EGM dated 11 June 2024
(the “supplemental notice”). If you do not duly complete and return the First Proxy Form but have duly
completed and returned the Supplemental Proxy Form and validly appointed a proxy to attend the EGM on
your behalf, your proxy will be entitled to vote at discretion on your behalf on the resolution set out in the
First Notice.

Please refer to the First Notice and the First Circular for details of the other resolution to be submitted
to the EGM for consideration, eligibility for attending, proxy, registration procedures, closure of register of
members and other matters.

We hereby remind you that, according to Article 65 of the Articles of Association, where the number
of equity interests of the Company pledged by a Shareholder reaches or exceeds 50% of the equity interests
held by such Shareholder in the Company, no voting right in respect of the pledged equity interests shall be
exercised at the Company’s general meeting of Shareholders until the ceasing of the relevant condition.

In accordance with Rules 2.15 and 14A.36 of the Listing Rules, where a transaction or arrangement
is subject to shareholders’ approval, any shareholder and its close associates that have a material interest
in the transaction or arrangement shall abstain from voting on the resolution approving the transaction
or arrangement at the relevant general meeting. As at the Latest Practicable Date, CITIC Group held
21,230,929,783 Domestic Shares of the Company, representing 26.46% of the total issued Shares of the
Company, which shall abstain from voting at the EGM on the resolution approving the entering into of the
Share Transfer Agreement and the transaction contemplated thereunder.

Save as disclosed above, to the best knowledge, information and belief of the Directors, no other
Shareholders are required to abstain from voting on the supplemental resolution to be proposed at the EGM.

Voting at the EGM shall be taken by way of registered poll.

11—
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5. RECOMMENDATION

The Independent Board Committee, having taken into account the advice of the Independent Financial
Adpviser, considers that although the entering into of the Share Transfer Agreement and the transaction
contemplated thereunder is not in the ordinary and usual course of business of the Group, the terms and
conditions of the Share Transfer Agreement and the transaction contemplated thereunder are on normal
commercial terms, are fair and reasonable and in the interests of the Company and the Shareholders as
a whole. Accordingly, the Independent Board Committee recommends the Independent Shareholders
to vote in favour of the resolution in relation to the entering into of the Share Transfer Agreement and
the transaction contemplated thereunder. The letter from the Independent Board Committee is set out in
Appendix I to this Supplemental Circular.

The Directors (including the independent non-executive Directors) are of the view that although
the entering into of the Share Transfer Agreement and the transaction contemplated thereunder is not in
the ordinary and usual course of business of the Group, the terms and conditions of the Share Transfer
Agreement and the transaction contemplated thereunder are on normal commercial terms, are fair and
reasonable and in the interests of the Company and the Shareholders as a whole. Accordingly, the Directors
(including the independent non-executive Directors) recommend the Shareholders to vote in favour of the
supplemental resolution to be proposed at the EGM.

As (i) Mr. Liu Zhengjun and Mr. Xu Wei hold positions in CITIC Group; and (ii) Mr. Li Zimin was
recommended by CITIC Group as a Director, Mr. Liu Zhengjun, Mr. Li Zimin and Mr. Xu Wei are deemed
to be interested in the Share Transfer Agreement and the transaction contemplated thereunder and they
have abstained from voting on the Board resolution in relation to approving the entering into of the Share
Transfer Agreement and the transaction contemplated thereunder. Save as aforesaid, none of the Directors
have a material interest in the Share Transfer Agreement and the transaction contemplated thereunder.

You should pay attention to other sections of and the appendices to this Supplemental Circular.
6. RESPONSIBILITY STATEMENT

This Supplemental Circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Group. The Directors, having made all reasonable enquiries, confirm that to
the best of their knowledge and belief the information contained in this Supplemental Circular is accurate
and complete in all material respects and not misleading or deceptive and there are no other matters the
omission of which would make any statement herein or this Supplemental Circular misleading.

By order of the Board
China CITIC Financial Asset Management Co., Ltd.
LIU Zhengjun
Chairman
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China CITIC Financial Asset Management Co., Ltd.

(A joint stock limited liability company incorporated in the People’s Republic of China)
(Stock Code: 2799)

To the Independent Shareholders,

Dear Sir or Madam, 11 June 2024

MAJOR TRANSACTION AND CONNECTED TRANSACTION
ENTERING INTO OF THE SHARE TRANSFER AGREEMENT

We refer to the circular of the Company dated 5 June 2024 (the “Circular”) and the supplemental
circular of the Company dated 11 June 2024 (the “Supplemental Circular”), of which this letter forms
part. Unless otherwise indicated, capitalized terms used in this letter shall have the same meanings as those
defined in the Circular and the Supplemental Circular.

We have been appointed by the Board as members of the Independent Board Committee to consider
and advise the Independent Shareholders as to the Share Transfer Agreement and the transaction
contemplated thereunder. Zero2IPO Capital has been appointed as the Independent Financial Adviser in
this regard.

We wish to draw your attention to the “Letter from the Board” and the “Letter from the Independent
Financial Adviser” as set out in the Supplemental Circular. Having considered the principal factors and
reasons, and the advice of Zero2IPO Capital as set out in the “Letter from the Independent Financial
Adviser”, we consider that although the entering into of the Share Transfer Agreement and the transaction
contemplated thereunder is not in the ordinary and usual course of business of the Group, the terms and
conditions of the Share Transfer Agreement and the transaction contemplated thereunder are on normal
commercial terms, are fair and reasonable and in the interests of the Company and the Shareholders as
a whole. Accordingly, we recommend the Independent Shareholders to vote in favor of the resolution in
relation to the entering into of the Share Transfer Agreement and the transaction contemplated thereunder at
the EGM.

Yours faithfully
On behalf of the Independent Board Committee of
China CITIC Financial Asset Management Co., Ltd.

SHAO Jingchun ZHU Ning CHEN Yuanling Lo Mun Lam, Raymond
Independent Independent Independent Independent
non-executive non-executive non-executive non-executive
Director Director Director Director
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Set out below is the text of a letter received from Zero2IPO Capital Limited, the Independent
Financial Adviser to the Independent Board Committee and the Independent Shareholders in respect of the
Disposal for the purpose of inclusion in this Supplemental Circular.

m E % *SI_ E zt Unit No. 1506B, Level 15,

Zero2IPO Capital International Commerce Centre,
1 Austin Road West, Kowloon,
Hong Kong

11 June 2024

To the Independent Board Committee and the Independent Shareholders
of China CITIC Financial Asset Management Co., Ltd.

Dear Sirs/Madams,

MAJOR TRANSACTION AND CONNECTED TRANSACTION
ENTERING INTO OF THE SHARE TRANSFER AGREEMENT

INTRODUCTION

We refer to our appointment as the Independent Financial Adviser to advise the Independent
Board Committee and the Independent Shareholders in respect of the entering into of the Share Transfer
Agreement and the transaction contemplated thereunder in this supplemental circular, details of which
are set out in the letter from the Board (the “Board Letter”) contained in the supplemental circular dated
11 June 2024 issued by the Company to the Shareholders (the “Supplemental Circular”), of which this
letter forms part. Capitalized terms used in this letter shall have the same meanings as defined in the
Supplemental Circular unless the context requires otherwise.

With reference to the Board Letter, the Company transfers the Target Shares to CITIC Group by
virtue of an agreement pursuant to the requirements on the transfer of state-owned assets in financial
enterprises. On 28 May 2024 (after trading hours), the Company entered into the Share Transfer Agreement
with CITIC Group, pursuant to which the Company conditionally agreed to transfer and CITIC Group
conditionally agreed to purchase the Target Shares, representing 60.0% of the issued shares of Financial
Leasing Company. The total consideration of the Disposal is RMB11,997,543,239.36 (excluding the related
transaction costs). Upon completion of the Disposal, the Company will hold 19.92% of the issued shares of
Financial Leasing Company, Financial Leasing Company will cease to be the Company’s subsidiary and its
financial results will not be consolidated into the Group’s financial statements.

As the highest applicable percentage ratio in respect of the Disposal exceeds 25% but is less than
75%, the Disposal constitutes a major transaction of the Company under Chapter 14 of the Listing Rules,
and is therefore subject to the reporting, announcement, circular and shareholders’ approval requirements
under Chapter 14 of the Listing Rules. In addition, as at the Latest Practicable Date, CITIC Group held
21,230,929,783 Domestic Shares of the Company, representing 26.46% of the total issued Shares of the
Company. CITIC Group is a substantial shareholder of the Company and constitutes a connected person of
the Company under Chapter 14A of the Listing Rules. The Share Transfer Agreement and the transaction
contemplated thereunder therefore constitute a connected transaction of the Company, and is subject to the
reporting, announcement, circular (including independent financial adviser) and independent shareholders’
approval requirements under Chapter 14A of the Listing Rules.
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The Independent Board Committee consisting of all the independent non-executive Directors, namely
Mr. Shao Jingchun, Mr. Zhu Ning, Ms. Chen Yuanling and Mr. Lo Mun Lam, Raymond has been formed
for the purposes of advising the Independent Shareholders on (i) whether the terms of the Disposal are on
normal commercial terms and are fair and reasonable; (ii) whether the Disposal is in the interests of the
Company and the Shareholders as a whole and in the ordinary and usual course of business of the Group;
and (iii) how the Independent Shareholders should vote in respect of the resolution to approve the Disposal
at the EGM. We, Zero2IPO Capital, have been appointed as the Independent Financial Adviser to advise the
Independent Board Committee and the Independent Shareholders in this regard.

OUR INDEPENDENCE

Zero2IPO Capital Limited is a licensed corporation to carry out regulated activities of advising on
corporate finance under the SFO. As at the Latest Practicable Date, we were not aware of any relationships
or interests between us and the Group, CITIC Group or any other parties that could be reasonably regarded
as a hindrance to our independence to act as the Independent Financial Adviser to the Independent Board
Committee and the Independent Shareholders. Apart from the advisory fee payable to us in connection
with our appointment as the Independent Financial Adviser to the Independent Board Committee and
the Independent Shareholders, no arrangement exists whereby we shall receive any other fees or benefits
from the Company or any other parties that could reasonably be regarded as relevant to our independence.
Accordingly, we consider that we are independent pursuant to Rule 13.84 of the Listing Rules.

BASIS OF OUR OPINION

In formulating our opinion and recommendation, we have relied on the information and facts supplied,
opinions expressed and representations made to us by the Directors, the management of the Group (the
“Management”) (including but not limited to those contained or referred to in the Supplemental Circular).
We have assumed that the information and facts supplied, opinions expressed and representations made
to us by the Directors and the Management were true, accurate and complete at the time they were made
and continue to be true, accurate and complete in all material aspects until the date of the EGM. We have
also assumed that all statements of belief, opinions, expectation and intention made by the Management
in the Supplemental Circular were reasonably made after due enquiry and careful consideration. We
have no reason to suspect that any material facts or information have been withheld or to doubt the truth,
accuracy and completeness of the information and facts contained in the Supplemental Circular, or the
reasonableness of the opinions expressed by the Company, its management and/or advisers, which have
been provided to us.

The Directors have collectively and individually accept full responsibility for the accuracy of the
information contained in the Supplemental Circular and have confirmed, having made all reasonable
enquiries, which to the best of their knowledge and belief, that the information contained in the
Supplemental Circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement in the Supplemental
Circular or the Supplemental Circular misleading. We, as the Independent Financial Adviser, take no
responsibility for the contents of any part of the Supplemental Circular, save and except for this letter of
advice.

We have reviewed currently available information and documents, among others: i) the Share Transfer
Agreement; ii) the Announcement; iii) the annual report of the Company for the years ended 31 December
2022 and 2023 (the “2022 Annual Report” and the “2023 Annual Report”); iv) the valuation report of the
Target Share (the “Valuation Report”) issued by an independent valuer, China United Assets Appraisal
Group Co., Ltd., ("W H & &= vE L £ M A R /A H]) (the “Valuer”), in respect of the market value of

Financial Leasing Company as at 30 June 2023; v) the audited financial statements of Financial Leasing
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Company for the years ended 31 December 2022 and 2023 issued by Ernst& Yong Hua Ming (LLP) (% 7K
3E B € 51 Rl 25 %5 F1); vi) other information as set out in the Supplemental Circular; and vii) relevant market
data and information available from public source which are made available to us and enable us to reach an
informed view and justify our reliance on the information provided so as to provide a reasonable basis for
our advice. We also held discussion with the Directors and the Management of the Company from time to
time. We consider that we have taken sufficient and necessary steps on which to form a reasonable basis
and informed view for our opinion in compliance with Rule 13.80 of the Listing Rules.

We consider that we have been provided with sufficient information to reach an informed view and to
provide a reasonable basis for our opinion. We have not, however, conducted any independent investigation
into the business and affairs or prospects of the Group, CITIC Group, Financial Leasing Company or their
respective shareholders, subsidiaries or associates, nor have we considered the taxation implication on the
Group or the Shareholders as a result of entering the Share Transfer Agreement. Our opinion is necessarily
based on the market, financial, economic and other conditions in effect and the information made
available to us as at the Latest Practicable Date. Shareholders should note that subsequent developments
(including change in market and economic conditions) may affect and/or change our opinion and we have
no obligation to update this opinion to consider events occurring after the Latest Practicable Date or to
update, revise or reaffirm our opinion. Nothing contained in this letter of advice should be construed as a
recommendation to hold, sell or buy any Shares or any other securities of the Company.

Where information in this letter of advice has been extracted from published or otherwise publicly
available sources, we have ensured that such information has been correctly and fairly extracted,
reproduced or presented from the relevant sources but we did not conduct any independent investigation
into the accuracy and completeness of such information.

PRINCIPAL FACTORS AND REASONS CONSIDERED

The principal factors and reasons we have considered in assessing the Share Transfer Agreement
and the transaction contemplated thereunder in giving our recommendation to the Independent Board
Committee and the Independent Shareholders are set out below:

Information on the Group

With reference to 2023 Annual Report of the Company, the Company mainly engages in such
businesses as distressed asset management, financial services, and asset management and investment
business, with distressed asset management being its core business.

China CITIC Financial Asset Management Co., Ltd., with its predecessor being China Huarong Asset
Management Corporation founded on November 1, 1999, is one of the four state-owned financial asset
management companies established in response to the Asian financial crisis and for mitigating financial
risks, promoting the reform of state-owned banks and the reform and difficulty relief of state-owned
enterprises. It was converted into a joint stock limited company upon the approval of the State Council on
September 28, 2012. In January 2024, the Company officially changed its name to “China CITIC Financial
Asset Management Co., Ltd.” with the approval of the superior authorities. As at the Latest Practicable
Date, the major shareholders of the Company included CITIC Group, the Ministry of Finance of People‘s
Republic China (“MOF”) , National Council for Social Security Fund, China Insurance Rongxin Private
Fund Co., Ltd., China Life Insurance (Group) Company and Warburg Pincus LLC.
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Set out below are the consolidated financial information of the Group for the years ended 31
December 2022 and 2023, as extracted from the Company’s 2023 Annual Report:

Table 1 Summarised financial results of the Group

For the year ended 31 December

2023 2022

RMB million RMB million

(audited) (audited)

Total income from continuing operations 75,800.1 36,933.2

Total expense from continuing operations (75,329.7) (74,801.9)
(Loss)/profit attributable to Equity holders

of the Company 1,766.2 (27,587.1)

The Group’s total income from continuing operations for the year ended 31 December 2023 amounted
to RMB75,800.1 million, representing an increase of 105.2% as compared with the previous year. With
reference to the 2023 Annual Report, such is mainly due to changes in fair value of other financial assets
and liabilities, as well as a significant increase in the Group’s other income and other net gains or losses
mainly deriving from the income of investment in associates. The total expenses of continuing operations
of the Group amounted to RMB75,329.7 million for the year ended 31 December 2023, representing an
increase of 0.7% as compared with the previous year.

The Group’s loss attributable to shareholders of the Company amounted to RMB27,587.1 million
for the year ended 31 December 2022. With reference to the 2022 Annual Report, the major factors
that affected the full year performance were as follows: (i) change in the fair value of some equity
financial assets, listed and unlisted shares and funds as a result of fluctuations in the capital market;
(i) the impairment losses under expected credit loss model caused by the macroeconomic situation and
the downturn in the real estate industry; and (iii) the decrease in scale and income of acquisition-and-
restructuring distressed debt assets.

The net profit attributable to equity holders of the Company amounted to RMB1,766.2 million
for the year ended 31 December 2023. With reference to the 2023 Annual Report, main reasons for the
turnaround from loss to profit in the operating results were as follows, (i) deepening of business synergy,
proactive efforts in market expansion, and strengthening of asset management, coupled with a year-on-
year increase in gains and losses from changes in fair value of equity assets due to improving trend in the
capital market as compared to a year ago, contributed positively to the Company’s profit for the year; (ii)
actively conducting market-oriented DES business and special situations investment business to improve
asset structure and optimize asset allocation; and (iii) the impact of economic environment and industry
as a whole resulted in the Group recognizing asset impairment losses and losses on change of fair value of
RMB41.0 billion in order to further consolidate assets, laying the foundation for sustainable and healthy
development in the future.
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Table 2: Summarised financial position of the Group

As at 31 December

2023 2022

RMB million RMB million

(audited) (audited)

Assets 968,103.2 957,803.9
Liabilities 920,066.4 907,060.0
Equity attributable to equity holders of the Company 47,995.4 49,353.3

As at 31 December 2023, the total assets of the Group amounted to RMB968,103.2 million,
representing an increase of 1.1% as compared with the end of the previous year, which mainly consisted of:
(i) financial assets at fair value through profit or loss (“FVTPL”); (ii) debt instruments at fair value through
other comprehensive income (“FVTOCI”); (iii) inventories; (iv) debt instruments at amortised cost; and (v)
interests in associates and joint ventures.

As at 31 December 2022, the total assets amounted to RMB957,803.9 million and the total liabilities
amounted to RMB907,060.0 million. With reference to the 2022 Annual Report, the Group has completed
the share transfer of Huarong Consumer Finance, Huarong Securities, Huarong Xiangjiang Bank and
Huarong Trust, the scale of asset and debt was reduced to within one trillion as schedule.

Information on CITIC Group

With reference to the Board Letter, as a company incorporated in the PRC with limited liability,
CITIC Group is a large state-owned comprehensive multinational enterprise group which have five major
business segments, namely comprehensive financial service, advanced intelligent manufacturing, advanced
materials, new consumption, and new-type urbanization. MOF is the ultimate beneficial owner of CITIC
Group. As at the Latest Practicable Date, CITIC Group was interested in approximately 26.46% share
interests in the Company. Hence, CITIC Group is a connected person of the Company under Chapter 14A
of the Listing Rules.

Information on Financial Leasing Company

With reference to the Board Letter and 2023 Annual Report of the Company, Financial Leasing
Company is a joint stock limited liability company incorporated in the PRC. Financial Leasing Company
is a national non-banking financial institution regulated by the NFRA. It is held by the Company as at the
date of the Share Transfer Agreement as to 79.92% of its issued shares and is a subsidiary of the Company.
Its main scope of business is to carry out financial leasing business and other businesses approved by the
NFRA.

Financial information of Financial Leasing Company
The table below sets forth the summarised financial information of Financial Leasing Company for the

years ended 31 December 2022 and 2023 according to the Board Letter and the audited financial statements
for the year ended 31 December 2023 of Financial Leasing Company provided by the Management.
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Table 3: Summarized financial results of Financial Leasing Company

For the year ended 31 December

2023 2022

RMB million RMB million

(audited) (audited)

Revenue 5,850.5 7,557.4
Profit before taxation 132.3 1,617.1
Net profit 158.0 1,228.4

Based on the discussion with the Management, the revenue of Financial Leasing Company decreased
by 22.6% from RMB 7,557.4 million for the year ended 31 December 2022 to RMBS5,850.5 million for the
year ended 31 December 2023. The total net profit from Financial Leasing Company decreased by 87.1%
from RMB1,228.4 million for the year ended 31 December 2022 to RMB158.0 million for the year ended 31
December 2023, mainly due to the decrease in the other income from the disposal of investment properties
and increase in impairment losses in 2023. With reference to the 2023 Annual Report of the Company,
after the application of the Accounting Standards for Enterprises No. 21 — Leases ({{>Z£ g 5 #EH| 58
215% — FLE)) in 2019, interest income of receivables arising from sales and leaseback arrangements is
presented in interest income. In 2023, Financial Leasing Company achieved a total of finance lease income
and interest income of receivables arising from sales and leaseback arrangements of RMB4,920.3 million,
representing an increase of 0.7% as compared with the previous year. As at 31 December 2023, the total
amount of finance lease receivables and receivables arising from sales and leaseback arrangements was
RMB104,515.0 million, representing an increase of 14.4% as compared with the end of the previous year.

Table 4: Summarised financial position of Financial Leasing Company

As at 31 December

2023 2022

RMB million RMB million

(audited) (audited)

Total assets 117,641.5 108,032.0
Net assets 19,707.7 19,494.0

As set out in the Board Letter and based on the Financial Leasing Company’s audited report, as at 31
December 2023, the total assets of Financial Leasing Company amounted to RMB117,641.5 million, which
mainly consisted of the finance lease receivables. The net asset of Financial Leasing Company as at 31
December 2023 is RMB19,707.7 million and the net assets of Financial Leasing Company attributable to
the Company as at 31 December 2023 is RMB15,750.4 million.
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Reasons and benefits for Disposal

As stated in the Board Letter, the Board is of the view that the Disposal helps the Company to return
to its source and focus on core business to ensure its sustainable operation and development, which is in
compliance with the requirements from regulatory authorities on financial asset management companies
to gradually exit the non-core businesses. In addition, the gains and losses from disposal generated in
the parent company’s financial statements due to the disposal of this part of the equity can replenish the
core tier-one capital of the parent company in one go. After taking into account the impact of income
tax and stamp duty, a capital replenishment effect of more than RMB6.3 billion can be achieved and the
released capital can be used for the development of the Group’s core business of distressed assets, which
is beneficial to the Group in reinforcing and strengthening its core business, concentrating more resources
and energy on the development of its core business of distressed asset management, and is beneficial to
the Group’s future development and the long term benefits of the Shareholders. Upon the completion of
the Disposal, the securities, banks, trusts, leasing and consumer finance business in the original financial
services business segment have been sold, and the Company will hold non-controlling equity interest of
Financial Leasing Company, being 19.92% of issued shares of Financial Leasing Company. Subsequently,
the Company will readjust the description of the Company’s principal businesses in the annual report and
other external disclosure documents.

After implementing the transfer of five licensed subsidiaries, including Huarong Securities and
Huarong Trust, the Company has been proceeding with the transfer of the remaining licensed subsidiaries
in an orderly manner under the market-oriented and law-based principle, and in strict compliance with
the relevant system requirements of the MOF regarding the transfer of state-owned assets in financial
enterprises. The Disposal is a continuation of the previous implementation of regulatory requirements and
related work. Upon completion of the Disposal, it will be conducive to the Company’s focusing on its core
business, giving full play to its functional advantages, preventing and resolving financial risks supporting
small and medium-sized financial institutions in reforming and reducing risks, and the scale of distressed
asset acquisitions has increased significantly year-on-year, contributing to the maintenance of the stable
operation and healthy development of the financial market.

For our due diligence purpose, we reviewed the related notice from regulatory authorities the such as
“Notice on the state-owned financial institutions should focus on their core business and the reduction of
management levels” MOF [2020] No. 111 (B 74 [0 A7 <5 il 8 1 00 A 228 - R A g A0 55 AH Bel = JH 1) 7
J (BF4:[2020]111%%) ), and understand that the regulatory authorities require the state-owned financial
institutions shall, in accordance with the development strategy, withdraw from business field that deviate
from their main businesses and concentrate of the capital in the core business. And as discussed with
the Management, we understand the financial leasing business is the non-core business according to the
Company’s development strategy.

Having considered that:(i) the Disposal is a good opportunity to streamline the Group’s investment
portfolio by phasing out its non-core assets and meet the requirements from regulatory authorities on
financial asset management companies; (ii) the net proceeds from the Disposal can improve the Group’s
ability to meet its financial obligation and strengthen its financial position taking into account the needs
of the Group in term of its long-term development goals; (iii) based on our due diligence work on the
Valuation Report, the consideration for the Disposal of approximately RMB11,997.5 million is fair and
reasonable as mentioned under section headed “Evaluation of the Consideration”; and (iv) the Disposal
would not have a substantial adverse impact on the Group, based on the Group’s total assets will decrease
by approximately RMB101,679.0 million, representing 10.5% of the total assets (assuming that the
Disposal had taken place as at 31 December 2023) do not represent a major proportion in its total asset,
we concur with the Directors that the Disposal is in the interests of the Company and the Shareholders as a
whole.
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Principal Terms of the Share Transfer Agreement

Principal terms of the Share Transfer Agreement are set out as follows, details of which are set out in
the section headed “3. Share Transfer Agreement” of the Board Letter:

Date
28 May 2024
Parties

The Company, as transferor; and
CITIC Group, as transferee.

Disposal

As at the Latest Practicable Date, the Company held 10,041,001,883 shares of Financial Leasing
Company, representing 79.92% of the issued shares of Financial Leasing Company. The Company
conditionally agreed to transfer and CITIC Group conditionally agreed to purchase the Target Shares,
representing 60.0% of the issued shares of Financial Leasing Company.

Consideration
The total consideration for the Disposal is RMB11,997,543,239.36 (excluding the related transaction
costs). CITIC Group shall make a lump sum payment to the receiving account designated by the Company
of the total consideration for the Disposal within 10 business days after the various regulatory approvals
relating to the Disposal (the approval from the MOF and the NFRA) and the Share Transfer Agreement
become effective.
Conditions Precedent
The Share Transfer Agreement will become effective upon the fulfilment of the following conditions:
(1) each of the Company and CITIC Group has obtained relevant internal approvals and
authorizations required by the laws of the PRC and its articles of association in relation to the
Disposal (including the Independent Shareholders’ approval);
(2) the Disposal has been approved by the MOF;

(3) the shareholders' meeting of Financial Leasing Company considered and approved the change of
equity and the corresponding amendments to its articles of association; and

(4) NFRA has approved the change in Financial Leasing Company’s equity in relation to the
Disposal.

As at the Latest Practicable Date, none of the above conditions had been fulfilled save for (2) above.

Under the Share Transfer Agreement, there is no specific circumstance mentioned therein where the above
conditions precedent may be waived.
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Transitional Period Arrangements

The period from the Valuation Reference Date to the last day of the month in which the Completion
Date falls shall be the transitional period of the Disposal. Any profit or loss of Financial Leasing Company
during the transitional period will be entitled to or borne by CITIC Group. With reference to the Board
Letter, according to the rules in relation to the transfer of state-owned assets, the validity period of the asset
valuation report is one year. Due to the internal procedures of the Company and the procedures in relation
of state-owned assets transfer, the asset valuation report prepared by China United Assets was finalised and
approved on 29 March 2024. Based on the Group’s past practice and as the consideration for the Disposal
was determined primarily based on the valuation of Financial Leasing Company as at the Valuation
Reference Date, and there is no consideration adjustment arrangement under the Share Transfer Agreement,
the Directors considered that the profits or losses of Financial Leasing Company after the Valuation
Reference Date entitled to or borne by CITIC Group is reasonable although the Valuation Reference Date is
30 June 2023.

In addition to the above, all rights, obligations and risks in respect of the Target Shares will be
transferred to CITIC Group from the Completion Date. After the Completion Date, the Company and CITIC
Group shall jointly urge and cooperate with Financial Leasing Company in the industrial and commercial
registration and filing of changes in relation to the Disposal.

Completion

Completion of the Disposal shall take place on the date on which CITIC Group pays the total
consideration to the Company.

For our due diligence purpose, (i) we have reviewed the Share Transfer Agreement, and noted the
terms stated above are the same with the terms of the Share Transfer Agreement, (ii) we have compared
principal terms of the Share Transfer Agreement to those equity disposal and connected transactions
disclosed on the Hong Kong Stock Exchange, out of the 39 transactions during the period from May 2023
to May 2024, we noted over 20 of them have the similar principal terms (e.g. for conditions precedent,
agreements to be effective upon relevant approvals; for payment terms, to make the payment within certain
business days after the approvals; for completion terms, completion of the disposal to take place on the
date on which transferee pays the total consideration to the transferor). Based on aforesaid, we conclude
that the principal terms in the Share Transfer Agreement are the standard terms of normal equity transfer
agreements. For the transitional period arrangements, as discussed with the Management, we note that
the it aims to protect the transferor due to it may be a long period from Valuation Reference Date to
the Completion Date of the Disposal, while the consideration of the Disposal is based on the Valuation
Reference Date and there is no consideration adjustment arrangement under the Share Transfer Agreement.
For protection of the Company’s benefit, it is a common practice that any profit or loss of the transferor
during the transitional period to be entitled to or borne by the transferee, CITIC Group. And we further
reviewed the share transfer agreements of the five licensed subsidiaries including Huarong Securities
and Huarong Trust, which have implemented the share transfer, there is a similar transitional period
arrangement in the share transfer agreements, and (iii) as discussed with the Management, the payment
terms was determined after arm’s length negotiations between the Company and CITIC Group. Based on
above, we consider that the principal terms of Share Transfer Agreement are on normal commercial terms
to the Company and the Shareholders.
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Evaluation of the Consideration

With reference to the Board Letter, the consideration for the Disposal was determined after arm’s
length negotiations between the Company and CITIC Group on normal commercial terms after taking into
consideration various factors, including (i) the valuation of 100% equity interests in Financial Leasing
Company as assessed by the Valuer at approximately RMB19,995.9 million as at Valuation Reference Date,
being 30 June 2023; (ii) the audited net asset value of Financial Leasing Company, being approximately
RMB19,707.7 million as at 31 December 2023; and (iii) the factors set out in the section headed “Reasons
for and Benefits of the Share Transfer Agreement and the Transaction contemplated thereunder”, such as
capital will be released through the Disposal to be used for the development of the Group’s core businesses,
which is beneficial to the Group in reinforcing and strengthening its core business concentrating more,
resources and energy on the development of its core business of distressed asset management. As such,
the Board is of the view that the consideration is appropriate and in the interests of the Company and
Shareholders. And the asset valuation of Financial Leasing Company has been completed and reported to
the MOF for its record.

With reference to the Board Letter, the Valuation Reference Date of the asset valuation is on 30 June
2023. The Valuation Reference Date was determined based on the comprehensive consideration of factors
such as the asset size, workload, expected time required and compliance requirements of Financial Leasing
Company. Having considered the above factors, the Valuer appraised the value of Financial Leasing
Company based on the Valuation Reference Date. According to the rules in relation to the transfer of state-
owned assets, the valid period of the asset valuation report is one year. Due to the internal procedures of the
Company and the procedures in relation of state-owned assets transfer, the asset valuation report prepared
by the Valuer was finalised and approved on 29 March 2024. Based on the above, the Directors consider
that the Valuation Reference Date is reasonable.

To assess the fairness and reasonableness of the consideration for the Disposal, we obtained and
reviewed the Valuation Report, and analysed the changes on the financial statements of Financial Lease
Company between 30 June 2023 and 31 December 2023. We noted from the Valuation Report that the
valuation of Financial Leasing Company as at 30 June 2023 was approximately RMB19,995.9 million,
increased by 1.5% as compared with the net asset of Financial Leasing Company as at 31 December
2023. As discussed with the Valuer, we understood the Valuer has considered the financial statements of
the Financial Leasing Company for the year ended 31 December 2023, and based on the business scope
and operation of Financial Leasing Company disclosed in 2023 Annual Report and the interim report
of the Company for the six months ended 30 June 2023, we found that there was no material change in
Financial Leasing Company’s business scope and operation, of which Financial Leasing Company still
mainly involves in the financial leasing business of water, environment and public utilities management,
manufacturing, transportation, logistics, postal services and other industries. From 1 July 2023 to 31
December 2023, and the net asset of Financial Leasing Company as at 31 December 2023 changed within
0.5% as compared with the net assets as at 30 June 2023. Based on our review on the interim report of the
Company for six months ended 30 June 2023, there was no material change in the financial performance of
the Financial Leasing Company between 30 June 2023 and 31 December 2023. With reference to the Board
Letter and as confirmed with the Management, there was no material change between 31 December 2023
and the Latest Practicable Date. Based on the above, we consider the consideration of the Disposal as at
Valuation Reference Date, being 30 June 2023 is fair and reasonable.

We have performed the works as required under Note 1(d) to Rule 13.80 of the Listing Rules and
paragraph 5.3 of the Corporate Finance Adviser Code of Conduct in respect of the Valuation Report, which
included (i) the Valuer’s qualification in relation to the preparation of the Valuation Report; (ii) inquiry
on the Valuer’s current and prior relationship with the Group and other parties to the Share Transfer
Agreement; (iii) review of the terms of the Valuer’s engagement; (iv) the steps and due diligence measures
taken by the Valuer for conducting the Valuation Report; and (v) discussion with the Valuer regarding the
bases, methodology and assumptions adopted in the Valuation Report.
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(a) Competency of the Valuer

We have performed due diligence on the qualification of the Valuer, namely China United Assets
Appraisal Group, and the competency and experience of the persons in charge of the Valuation Report.
We note that (i) the Valuer is a supplier in white list of state-owned enterprises; (ii) the signatories of the
Valuation Report are registered under China Appraisal Society and have over five years of experience
respectively in asset valuation in the PRC; and (iii) the Valuer has provided a wide range of valuation
services to numerous companies, including stated-owned enterprises, A-Share companies and Hong Kong-
listed companies. In the past three years, the Valuer has provided over 60 valuation services of business
similar to Financial Leasing Company in different provinces in the PRC. Therefore, we were satisfied with
the Valuer’s qualification for preparation of the Valuation Report.

We have also enquired with the Valuer as to its independence from the Group and the parties to the
Share Transfer Agreement and were given to understand that the Valuer is an independent third party of the
Group. The Valuer also confirmed to us that it was not aware of any relationship or interest between itself
and the Group or any other parties that would reasonably be considered to affect its independence to act as
an independent valuer for the Company. The Valuer confirmed to us that apart from normal professional
fees payable to it in connection with their engagement for the valuation, they had no other engagement with
the Company.

Furthermore, we note from the engagement letter entered into between the Company and the
Valuer that their scope of work is appropriate to form the opinion required to be given and there were no
limitations on the scope of work which might adversely impact the degree of assurance given by the Valuer
in the Valuation Report.

From the engagement letter and other relevant information provided by the Valuer, we were satisfied
with the terms of engagement of the Valuer as well as their qualification and independence for preparation
of the Valuation Report.

(b) Valuation methodology

Based on our discussion with the Valuer, the Valuation Report was prepared by the Valuer in
accordance with various regulations or standards such as Basic Standards for Asset Valuation (Cai Zi
[2017] No. 43) (& & 5P Al A 45 ) ) (BF & [2017]143%%)) and other standards related to the appraisal
work. We understand that the Valuer has carried out inspections, made relevant enquiries and searches
for the purpose of the valuation, including but not limited to review on relevant the building ownership
certificates, state-owned land use right certificates, motor vehicle driving permits, key asset acquisition
contracts or evidential documents; and the Vauler has obtained the information for the basis of price
determination, including the information on forecast of future earnings provided by the evaluated entity
according to the law, relevant information of the price information database of China United Assets
Appraisal Group Co., Ltd., the important business contracts and information, and other reference
documents. We understand from the Valuer that all assumptions adopted are commonly adopted for a
financial leasing company valuations.

To further assess the fairness and reasonableness on the assumptions adopted by the Valuer, we
have reviewed the underlying working papers prepared by the Valuer, and note that general and special
assumptions in the Valuation Report are adopted for a financial leasing company valuations according
to the Basic Standards for Asset Valuation (Cai Zi [2017] No. 43) (& i 5FAL 3 4 ¥ Q) (F &
[2017]43%%)), and the special assumptions in respect of the external economic environment unchanged,
the enterprise operates as a going concern, the business scope and operating unchanged, all the related
laws and regulations complied with, and the selected comparable transactions only based on the relevant
information of the publicly disclosed comparable transaction cases, are in line with the valuation method of
Financial Leasing Company under market approach, considering the key assumptions meet the requirement
of the Basic Standards for Asset Valuation, and are in line with the valuation method of Financial Leasing
Company under market approach, we are of the view that the assumptions adopted by the Valuer were fair
and reasonable.
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Based on our review on the valuation report, we note that the valuation of any asset can be broadly
classified into one of three approaches, namely market approach, asset-based approach and income
approach. In view of the characteristics of the asset value of Financial Leasing Company, it is difficult to
estimate the value of many assets such as customer value, operation network and others that have a great
impact on their future returns by using the asset-based approach, so the asset-based approach is not adopted
for valuation. We further understand that despite both market approach and income approach are applicable
for the valuation of Financial Leasing Company, Financial Leasing Company has its own financial leasing
license and its customer network, the valuation result under income approach only focuses on judging the
profitability of enterprises and reflects the corporate value and the equity value of shareholders and does
not comprehensively and reasonably reflect the value of financial license and its customer network of
Financial Leasing Company; and the valuation result under market approach reflects the exchange value of
the company shares recognized by the market participants of the financial leasing companies, and there are
sufficient transaction cases with similar business scope, business size and development stage as Financial
Leasing Company in the domestic capital market and the information in relation to the transaction cases can
be obtained and available to be compared with Financial Leasing Company. After taking into consideration
of the disadvantages in the income approach and the available similar transaction cases under market
approach, we are of the view that the market approach adopted by the Valuer is more appropriate for the
valuation of Financial Leasing Company.

The Valuer applied P/B as the value ratio in the market approach for the purpose of arriving at the
valuation. We note from the Valuer that (i) to assess the applicability of different ratios such as P/E, P/B,
P/S, EV/EBIT, EV/EBITD and EV/S, the Valuer conducted a linear regression analysis to on the correlation
between the market prices of listed companies in the industry and their net profits, net assets and operating
revenues; (ii) to enhance the effectiveness of the validity of the analysis, 28 listed companies were
ultimately selected for analysis after the influence of zero, negative or invalid values for the above financial
indicators was remoted from the statistics. After taking into consideration the results of the analysis of the
data of listed companies in the industry of Financial Leasing Company, P/B is adopted as the value ratio for
the valuation. We understand the P/B is the commonly adopted valuation multiples which applied to capital
intensive business such as a financial business and Financial Leasing Company is a financial business with
significant assets on the books, and based on the foregoing analysis, we consider the adoption of P/B ratio
for the purpose of arriving at the valuation is reasonable.

The two commonly used specific methods of market approach are the comparison method of listed
companies and the comparison method of transaction cases. The comparison method of transaction cases
is selected for this valuation as the approach to select the valuation conclusion, considering prior to and
after the Valuation Reference Date, there are sufficient equity transaction cases in the market with similar
business scope, development stage and similar transaction background as the evaluated entity in the market
of the financial leasing industry where the evaluated entity operates, which have strong comparability, and
specific conditions affecting the transaction price and related indicator data are available through annual
reports and public announcement published by comparable financial leasing companies.
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For our due diligence purpose, we performed independent research on the comparable transactions
and relevant companies selected by the Valuer and as discussed with the Valuer, we noted that the four
comparable transactions were selected from over 40 transaction cases based on the following criteria, the
cases with incomplete data or transactions that occurred too long ago were excluded:

(1)

(i1)

(i)

Consistent transaction type. The type of transaction cases includes the disposal, merger or
acquisition of a business (including the acquisition of common stock and the acquisition of other
interests in a business). The four selected transaction cases are equity transfer and the progress of
the transaction is completed or completed filing;

Consistent company type. The companies selected should belong to the same industry and
conduct similar businesses. The target enterprises in the four transaction cases selected are
all in a period of rapid business development, with businesses similar to those of the target
company, and basically similar future growth expectations. (a) According to the enterprise’s life
cycle theory, the enterprise’s life cycle can be simplified into four stages: start-up stage, rapid
development stage, relatively stable stage and second start-up stage. Enterprises in different
stages operate in different internal and external environments with different development focus
and different challenges encountered. The key factors affecting the development of enterprises
are also constantly changing accordingly. The rapid development stage refers to a phase when
the products or services of enterprises are good for sale, the production scale is expanded, sales
capacity is enhanced and the business of enterprises grows rapidly. (b) Businesses mainly refer
to the type and variety of the Company’s core businesses. The comparable companies selected
are similar to Financial Leasing Company, with their respective core business being financial
leasing. Financial Leasing Company’s revenue from leasing business accounted for 96% of its
total revenue. In comparable transaction cases, such proportion of Cinda Financial Leasing,
Haisheng Financial Leasing, Suyin Financial Leasing and Harbin Bank Financial Leasing was
96%, 97%, 90% and 90%, respectively. As the respective revenue from leasing business of
the comparable companies accounted for around 90% of their total revenue, the comparable
companies have certain similarity and comparability. (c) Growth expectations mainly refer to
the expected business development and operating conditions of enterprises in the future period.
Subject to the overall development trend and regulatory requirements of the financial leasing
industry, all comparable companies have the same environment for future business growth, (i.e.
national macroeconomic environment, industrial development environment, industrial regulatory
environment and other affecting factors closely related to enterprise development), with similar
affecting factors and strong comparability; and

Similar time span. The Valuation Reference Date of the selected cases is between 2020 and
2022, and the transactions have been approved or the transfer of ownership has been completed.
Considering the comparability and timeliness of the trading market, if there are enough
comparable cases, the comparison method of transaction cases usually selects the cases in the
past three years from the Valuation Reference Date for comparison, and can be appropriately
extended under special circumstances. Through the collection of market transaction cases, the
number of transaction cases within the past three years from the Valuation Reference Date, being
2020-2022, is enough to meet the basic requirements of market approach valuation. Therefore,
the cases in this period are selected for valuation.

Based on our review on the Valuation Report , we understand the main criteria for selecting the
transaction cases according to the Practice Standards for Assets Appraisal — Asset Appraisal Approaches
(Zhong Ping Xie [2019] No. 35), we obtained and reviewed the standard as mentioned above and note the
selection of comparable companies is based on the following principles: i) select comparable enterprises
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that are identical or comparable in terms of the trading market; ii) select comparable enterprises that are
identical or similar in terms of influence factors of value; iii) select comparable enterprises whose trading
time is close to the Valuation Reference Date. We are of the view that the criteria of the selected cases
aforementioned are in line with the requirement of the standard.

For the selected cases, we obtained and reviewed the transaction announcements of each case,
together with the conducting the independent desktop search, to check whether the each transaction meet
the criteria, including the transaction date, the transaction type; for the comparable companies related to
the transaction cases, we conducted the desktop search to understand their business scopes, operating and
financial performance including business structure, business model, the scale of enterprises, the lifecycles
of companies, growth capacity indicators, operating risks etc. and cross checked the differences of their
business between the comparable companies and Financial Leasing Company. As the result of our due
diligence work aforesaid, we conclude that the selected transaction cases are within similar time span,
and have the similar transaction type and business with the Financial Leasing Company, which meet the
selecting criteria as in the Valuation Report.

For our due diligence purpose, we have reviewed the underlying calculation of the valuation,
including the market value revision and the difference adjustments from the Valuer and noted that (i)
considering the differences in transaction reference date and market environment of each comparable
cases, the Shanghai Stock Exchange composite index is adopted to correct the market value differences of
each comparable company; and (ii) certain differences adjustments also have been made on the P/B ratios
in respect of business structure, business model, the scale of enterprises, the lifecycles of enterprises,
growth capacity indicators, operating risks as well as efficiency indicators and operational capacity
between the comparable companies and Financial Leasing Company. We further performed a comparison
on the comparable companies selected with Financial Leasing Company to understand the necessity of
adjustments, and noted that there are the differences in trading time between the comparable transaction
cases (the period of transaction date from 2020 to 2022) and Financial Leasing Company (Valuation
Reference Date as at 31 December 2023), with reference to the Valuation Report, the market value revision
for the comparable companies are mainly considered in the following aspects: adjust the difference in
trading time between the comparable companies and Financial Leasing Company, including the impact of
market cycle fluctuations and price changes; and adjust the transaction price to 100% equity price based on
the share ratio of the transaction. The comparable companies selected in the Valuation Report are consistent
with Financial Leasing Company in certain aspects, including transaction market and value influencing
factors, and no revision was made. Therefore, the formula of market value revision is simplified as follows:

Market value after revision = market value x revised coefficient as at the transaction date.

With reference to the Valuation Report, the SSE Composite Index is adopted as the revised indicator.
Based on our independent desktop search, we understand all comparable companies register and operate in
domestic, and SSE Composite has become the most influential stock index in China, which is as the main
index reflecting the Chinese stock market. Index. We further note that as the SSE Composite Index is too
large, to facilitate comparison, the Valuer measured and scored it within 100-110 points. We reviewed
the underlying calculation of the adjustment factors, and noted that the adjustment factor of comparable
companies was obtained by dividing the score of Financial Leasing Company by the comparable
transaction case score, and the adjustment factors are in line with the differences of market value between
the comparable companies and Financial Leasing Company. As aforesaid above, we are of the view that
the market value revision through the SSE Composite Index adopted as the revised indicator is fair and
reasonable.
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Based on our review on the financial information of the comparable companies and the comparison
analysis between comparable cases and Financial Leasing Company, we further note that though the
comparable cases have the similar business structure, operation model and the enterprise’s life cycle, there
are the differences in the scale of enterprises, capacity indicators (e.g. revenue growth rate of Financial
Leasing Company is relative lower than three of selected cases), operating risks (e.g. both capital adequacy
ratio and non-performing loan ratio of Financial Leasing Company are higher than other comparable cases),
return on equity and total assets turnover ratio, after taking into account the differences mentioned above,
we consider the adjustment indicators are appropriate and necessary, and the revised coefficient applied
in the Valuation Report are in line with the differences between Financial Leasing Company and the
comparable companies.

After due adjustments in terms of the aforesaid aspects, the adjusted P/B of the adopted comparable
companies are ranging from 0.93 to 1.05, the mean value of the adjusted P/B is 1.01.

Multiplying the adjusted P/B by the equity attributable to shareholders of the parent company of
Financial Leasing Company, the benchmark value is obtained. The average comparative benchmark value
for this valuation is approximately RMB19,995.9 million, which is taken as the total equity value of
shareholders of Financial Leasing Company.

The table below illustrates the selected comparable companies by the Valuer.

Business Valuation Transaction Adjusted

No. Name scope reference date progress P/B

1 Cinda Financial Leasing financial 31 December  completed 1.04
Co., Ltd. leasing 2021

2 Haisheng Financial Leasing financial 31 march completed 1.02
Co., Ltd. leasing 2022

3 Su Zhou Financial Leasing financial 30 June completed 1.05
Co., Ltd. leasing 2021

4 Harbinbank Financial financial 31 December  Signed share 0.93

Leasing Co., Ltd. leasing 2020 transfer
agreement
Mean value 1.01

Considering that (i) the selection criteria of the comparable transaction is fair and reasonable and
valuation of the comparable companies are appropriate; (ii) the adjustment factors applied based on
transaction date, business structure, business model, the scale of enterprises, the life cycles of enterprises,
growth capacity indicators, operating risks, efficiency indicators and operational capacity are appropriate
and necessary; and (iii) the Valuer has applied the adjustments based on its professional judgment and
experience and are applied in the same manner as required by the valuation standards, we consider that it is
justifiable for the Valuer to apply such adjustments in the valuation.

Having considered our due diligence work on the Valuation Report as mentioned above, we consider
that the valuation approach and value ratio adopted and the comparable companies selected by the Valuer
are reasonable. The consideration of the Disposal equals 60.0% of the total equity value. Accordingly, we
consider the consideration of the Disposal to be fair and reasonable.
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Independent search on comparable companies

We have conducted an independent search on the comparable companies of financial leasing industry,
on a best effort basis, to cross-check the results provided by the Valuer.

We have assessed a selection of comparable companies. We are of the view that the selection criteria
is fair and reasonable as the criteria cover the peers engaged in the principal business in the PRC similar
to Financial Leasing Company. Also, by going through the companies whose shares are listed on the Stock
Exchange, Shanghai Stock Exchange and Shenzhen Stock Exchange, we conclude that the selection of
comparable companies is exhaustive, fair and reasonable and representative.

Details of the selection criteria of the comparable companies are as follows: (i) being listed in
Hong Kong or Mainland China (e.g. Stock Exchange (“SEHK”), Shanghai Stock Exchange (“SHSE”)
and Shenzhen Stock Exchange (“SZSE”); (ii) deriving sales mainly in financial leasing business which
contributed more than 50% of the revenue in the latest financial year; (iii) being based and operating in
Mainland China; (iv) having at least two years of operating histories and positive net book value based on
latest information as at 31 December 2023; and (v) financial information of the comparable companies is
available to the public.

The table below illustrates the P/B of the comparable companies of our independent search, which
fulfill our selection criteria stated above.

Stock Code/ Market
Stock Principal Capitalisation =~ Net Assets
Company Name Exchange Business P/B (x) (HKD ’000) (HKD ’000)
(Note ii) (Note i) (Note i)
China Development Bank 01606 SEHK financial leasing 0.43 17,523,000 40,523,739
Financial Leasing Co., Ltd.
Haitong Unitrust International 01905 SEHK financial leasing 0.31 6,753,000 22,005,775
Financial Leasing Co., Ltd.
Jiangsu Financial Leasing 600901 SHSE financial leasing 1.15 22,188,600 19,277,013
Co., Ltd.
Shaanxi International Trust 000563 SZSE  trust and 0.91 16,789,680 18,456,114
Co., Ltd. financial
leasing
Bohai Leasing Co., Ltd. 000415 SZSE  financial leasing 0.44 14,293,800 49,261,900
Notes:

i The market capitalisations of the comparable companies are calculated based on their respective closing share
p p p P g
prices and numbers of issued shares as at 31 December 2023. The consolidated net assets attributable to owners

are extracted from the respective latest published financial reports of the comparable companies.

(i)  The P/B Ratios of the comparable companies are calculated based on their respective market capitalisations and

published net asset values stated in Note (i).
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We note that the P/B multiples of the comparable companies ranged from around 0.31 times to 1.15
times, with a simple average and median of around 0.62 times and around 0.43 times respectively. The
P/B multiple represented by the consideration of the Disposal for the share interest in Financial Leasing
Company of around 1.01 times is within the range of those of the comparable companies and is higher
than the median and the average of the P/B multiples of the comparable companies. The consideration is
not undervalued. For the relative lower P/B multiple of Bohai Leasing Co., Ltd. (000415.SZ), its return of
equity ratio was relative lower than that of other comparable companies and Financial Leasing Company,
which may result in a relatively lower market value. And due to the impact by soft market sentiment and
the broader macroeconomic backdrop, the Hong Kong market has a relatively lower stock valuation at
the end of year 2023, that is reflected by the relatively low P/B multiples of financial companies. The P/B
multiples of Haitong Unitrust International Financial Leasing Co., Ltd (01905.HK) and China Development
Bank Financial Leasing Co., Ltd. (01606.HK) are 0.31 times and 0.43 times respectively, which means
their market capitalisations are much lower than their book values. The P/B multiple represented by
consideration of the Disposal has been adjusted in terms of the impact of market cycle fluctuations by
the Valuer. Considering the Hong Kong market environment at the end of year 2023, if excluding the
comparable companies in Hong Kong market, the average of P/B multiples of the comparable companies
in mainland market are 0.83 times and 0.91 times respectively, which are closed to the P/B multiple
represented by the consideration of the Disposal. We are of the view that the consideration of Financial
Leasing Company by 1.01 times P/B multiples is close to its net assets and represents a fair and reasonable
market value, and is therefore considered to be fair and reasonable to the Group.

The possible financial effects of the Disposal

With reference to the Board Letter, as at the Latest Practicable Date, Financial Leasing Company is
a direct non-wholly-owned subsidiary of the Company, and its financial results and financial position are
consolidated into the Group’s financial statements. Upon completion of the Disposal, the Company will
hold and retain 2,502,779,316 shares of Financial Leasing Company, representing 19.92% of its issued
shares. After the Disposal, Financial Leasing Company will become an associate of the Company and cease
to be the Company’s subsidiary, and its financial results will not be consolidated into the Group’s financial
statements. The Company will account for its remaining equity interest in Financial Leasing Company
under “interest in associates and joint ventures”.



APPENDIX II

LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

Based on the preliminary assessment, assuming that the Disposal had taken place as at 31 December
2023, upon the Completion Date, the unaudited net profit after tax expected to be recognised in the
unconsolidated financial statements of the Company due to the Disposal amounted to approximately
RMB6,377.5 million. The details of the unaudited net profit and loss after tax to be recognized by the
Group and the Company due to the Disposal based on the consolidated financial statements of the Group
and the unconsolidated financial statement of the Company are set out in the table below:

Unit: RMB

Items

The Group

The Company

(1

Total consideration of the Disposal

11,997,543,239.36

11,997,543,239.36

Fair value of 2,502,779,316 shares of Financial

attributable to the Group as at 31 December 2023

2 25,479.2 A

) Leasing Company retained by the Group 3,965,025,479.29 N/
Proportion of net assets of

3) Financial Leasing Company 15,750,369,612.37 N/A

“)

Carrying amount of 7,538,222,567 shares of
Financial Leasing Company disposed of
by the Company

N/A

4,855,505,058.98

(%)

Amount of other comprehensive income
related to its equity investment
in Financial Leasing Company reclassified to
profit or loss for the period when
the Group lost control thereof as at
31 December 2023

56,379,846.29

N/A

(6)

Gains from the Disposal’

212,199,106.28

7,142,038,180.38

)

Estimated amount of tax to be accrued based
on the consideration and investment cost’

795,966,787.96

795,966,787.96

(8)

2023 net profit of Financial Leasing Company
enjoyed by the Company calculated by using
the equity methods based on the percentage
of remaining shareholding

N/A

31,475,791.90

Unaudited net profit/(loss) after tax to
be recognised due to the Disposal’

(527,387,835.39)

6,377,547,184.32

“Note:

The gains expected to accrue to the Group from the Disposal = (1) + (2) — (3); the gains expected to accrue to

the Company from the Disposal = (1) — (4).

The estimated amount of tax to be accrued based on the consideration and investment cost is estimated based on
the theoretical maximum. Taking into account the actual tax liability of the taxpayer, the ultimate and actual tax

cost may not lead to a decrease in the net profit of the Group attributable to the parent company.

The unaudited net profit/(loss) after tax to be recognised by the Group due to the Disposal = (1) + (2) — (3) + (5)
— (7); the unaudited net profit/(loss) after tax to be recognised by the Company due to the Disposal = (1) — (4) —

(N +(8).
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Assuming that the Disposal had taken place as at 31 December 2023, upon the Completion Date,
the Group’s total assets and total liabilities will decrease by approximately RMB101,679.0 million and
approximately RMB97,138.0 million, respectively, as a result of the Disposal. Assuming that the Disposal
had been completed as at 1 January 2023, the net profit attributable to the Shareholders of the Company
in 2023 would be expected to decrease by RMB95 million, without taking into account the impact on
nonrecurring profit and loss resulting from the Disposal during the year.

The financial impact of the Disposal on the Group is subject to final audit by the Company’s auditor
upon completion of the Disposal.

Upon the Completion Date, the proceeds from the Disposal will be used to replenish the Company’s
capital and general working capital for the purpose of conducting the distressed asset management business.
It should be noted that the aforementioned analyses are for illustrative purposes only and do not purport to
represent how the financial position of the Group will be upon completion of the Disposal.

RECOMMENDATION

Having considered the above factors and reasons, we are of the opinion that the entering into of the
Share Transfer Agreement and the Transaction contemplated thereunder is on normal commercial terms
which are fair and reasonable so far as the Independent Shareholders are concerned and in the interest of the
Company and the Shareholders as a whole.

Accordingly, we recommend the Independent Board Committee to advise the Independent
Shareholders to vote in favor of the resolution to be proposed at the EGM to approve the Share Transfer
Agreement and the transaction contemplated thereunder and we recommend the Independent Shareholders
to vote in favour of the resolution in this regard.

Yours faithfully,
For and on behalf of
Zero2IPO Capital Limited
Xu Shaobo Wang Qiong
Executive Director Senior Vice President

Mr. Xu Shaobo is a licensed person registered with the Securities and Futures Commission and a responsible officer of
Zero2IPO Capital Limited to carry out Type 6 (advising on corporate finance) regulated activity under the SFO. He has over

6 years of experience in investment banking industry.
Ms. Wang Qiong is a licensed person registered with the Securities and Futures Commission and a responsible officer of

Zero2IPO Capital Limited to carry out Type 6 (advising on corporate finance) regulated activity under the SFO. She has over

6 years of experience in investment banking industry.
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VALUATION PROJECT ON THE SHAREHOLDERS’ ENTIRE EQUITIES OF
CHINA HUARONG FINANCIAL LEASING CO., LTD. INVOLVED IN
THE PROPOSED TRANSFER OF EQUITIES IN CHINA HUARONG
FINANCIAL LEASING CO., LTD. BY CHINA CITIC FINANCIAL ASSET
MANAGEMENT CO., LTD.

SUMMARY OF VALUATION REPORT

China CITIC Financial Asset Management Co., Ltd.:

As commissioned by the Company, in accordance with the requirements of relevant laws,
administrative regulations and the principles of asset valuation, and in adherence to the principles of
independence, objectivity and impartiality, and following necessary valuation procedures, China United
Assets Appraisal Group Co., Ltd. has conducted a valuation on the market value of the Shareholders’
entire equities of China Huarong Financial Leasing Co., Ltd. as at the Valuation Reference Date (i.e. 30
June 2023), in respect of the economic behavior of the Company’s proposed transfer of equities in China
Huarong Financial Leasing Co., Ltd. The asset valuation is reported as follows:

I. The Client, Evaluated Entity and Other Users of the Asset Valuation Report

The client is China CITIC Financial Asset Management Co., Ltd., and the evaluated entity is China
Huarong Financial Leasing Co., Ltd. in the asset valuation.

(I) Overview of the client

Company name: China CITIC Financial Asset Management Co., Ltd. (hereinafter referred to as
“CITIC FAMC”)

Company type: other joint stock limited liability company (listed)
Address: No. 8 Financial Street, Xicheng District, Beijing

Legal representative: Liu Zhengjun

Registered capital: RMB80,246.679047 million

Date of incorporation: 1 November 1999

Term of operation: 1 November 1999 to non-fixed term

Social unified credit code: 911100007109255774
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Scope of business: management, investment and disposal of distressed assets of financial institutions
and non-financial institutions through acquisition and entrusting; management, investment and disposal of
asset of debt-equity swap; external investments; securities dealing; issuance of financial debentures, inter-
bank borrowing and lending and providing commercial financing to other financial institutions; bankruptcy
management; consulting and advisory business on finance, investment, legal and risk management; asset
and project assessment; approved asset securitization and custody and liquidation of financial institutions;
other businesses approved by the banking regulatory authority of the State Council. (Market entities
independently choose their own business projects under the law to carry out business activities; business
activities of projects subject to approval by the relevant departments according to law shall be carried out
under the approved content; market entities shall not engage in business activities that fall within industrial
policy prohibitions and restrictions of the state and the city.)

(II) Profile of the evaluated entity
1.  Basic information of the company

Company name: China Huarong Financial Leasing Co., Ltd. (hereinafter referred to as
“Financial Leasing Company”)

Company type: other joint stock limited liability company (unlisted)

Address: 13-22/F Zhujin B Tower, No.60-96 Jiangjin Road, Sijiqing Street, Shangcheng
District, Hangzhou City, Zhejiang Province

Legal representative: Gu Jianfei

Registered capital: RMBS5,926.760754 million
Date of incorporation: 28 December 2001

Term of operation: 28 December 2001 to long term
Social unified credit code: 91330000734521665X

Scope of business: conducting financial leasing business and other businesses as approved
by the China Banking Regulatory Commission.
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2. History and shareholder structure

In March 2006, China Huarong Asset Management Co., Ltd.! (hereinafter referred to as
“China Huarong”) restructured Financial Leasing Company. The shareholding structure after
the restructuring is as follows:

Number of Percentage of
shares shareholding
No. Name of shareholder (Shares) (%)
1 China Huarong Asset Management Corporation 514,684,726 99.71
2 Ruian State-Owned Assets Investment
Holdings Co., Ltd. (Fi % 1 Bl & &
BOEHEIRA R R 798,400 0.16
3 C&U Group Co., Ltd. 399,835 0.08
4 Wenzhou Material Asset Management Co., Ltd.
Gl T 9 & G A R A H]) 262,749 0.05
Total 516,145,710 100.00

In June 2008, the capital of Financial Leasing Company increased by RMB957.91 million,
which was subscribed by China Huarong, and after the capital increase, the total share capital of
the Company was 1,474 million shares. The shareholding structure is as follows:

Number of Percentage

shares of shareholding

No. Name of shareholder (Shares) (%)

1 China Huarong Asset Management Corporation 1,472,594,726 99.90
2 Ruian State-Owned Assets Investment

Holdings Co., Ltd. 798,400 0.05

3 C&U Group Co., Ltd. 399,835 0.03

4 Wenzhou Material Asset Management Co., Ltd. 262,749 0.01

Total 1,474,055,710 100.00

1 China Huarong Asset Management Co., Ltd. has changed its name formally in January 2024 to China CITIC Financial
Asset Management Co., Ltd.
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In February 2010, China Huarong, Ruian State-Owned Assets Investment Holdings Co.,
Ltd. and C&U Group Co., Ltd. increased their investment in Financial Leasing Company by
RMB525.94429 million. After the capital increase, the total share capital of Financial Leasing
Company was 2 billion shares. The shareholding structure is as follows:

Number of Percentage of

shares shareholding

No. Name of shareholder (Shares) (%)

1 China Huarong Asset Management Corporation 1,998,017,805 99.90
2 Ruian State-Owned Assets Investment

Holdings Co., Ltd. 1,083,462 0.05

3 C&U Group Co., Ltd. 635,984 0.03

4 Wenzhou Material Asset Management Co., Ltd. 262,749 0.01

Total 2,000,000,000 100.00

In December 2010, Financial Leasing Company carried out private placement of 500
million shares, and 9 new shareholders such as Zhejiang Yongli Industrial Group Co., Ltd.
subscribed for the additional shares. After the capital increase, the total share capital of Financial

Leasing Company amounted to 2.5 billion shares. The shareholding structure is as follows:

Number of Percentage of
shares shareholding
No. Name of shareholder (Shares) (%)
1 China Huarong Asset Management Corporation 1,998,017,805 79.92
2 Zhejiang Yongli Industrial Group Co., Ltd.
(A V7 P B 6 46 A BR 2 W) 150,000,000 6.00
3 Zhejiang Provincial Energy Group
Financial Co., Ltd. (#7 /L. & fit I 4 [&
BB A R EAL A ) 100,000,000 4.00
4 China Shipbuilding Industry Financial Co., Ltd.
(H A E T3 A R EAE A ) 80,000,000 3.20
5 CITIC Information Technology Investment
Co., Ltd. (P15 {5 B R BCE A R ) 50,000,000 2.00
6 GoldStone Investment Co., Ltd.
(EABEARAA) 30,000,000 1.20
7 Weiling Group Limited (& % 4 8 A FR /A ) 30,000,000 1.20
8 Zhejiang Province Development Assets
Management Co., Ltd. (# /T & %% &
AR A RAR) 20,000,000 0.80
9 Beijing Guotong Asset Management Co., Ltd.
(b m T B A R E AL A R 20,000,000 0.80
10 Kangyin Investment Holding Co., Ltd.
(R B 2 1A BR2S 7)) 20,000,000 0.80
11 Ruian State-Owned Assets Investment
Holdings Co., Ltd. 1,083,462 0.04
12 C&U Group Co., Ltd. 635,984 0.03
13 Wenzhou Material Asset Management Co., Ltd. 262,749 0.01
Total 2,500,000,000 100.00
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In January 2015, Financial Leasing Company increased its share capital by 1,500,000,000
shares with undistributed profits and issued 1,000,000,000 new shares. The newly issued shares
were subscribed by three existing Shareholders, namely China Huarong, Zhejiang Yongli and
Rui’an State-owned Assets Investment Group Co., Ltd., and a new investor, Zhengda Industrial
Investment Co., Ltd. After the capital increase, the total share capital of Financial Leasing
Company was 5,000,000,000 shares. The shareholding structure is as follows:

Number of Percentage of
shares shareholding
No. Name of shareholder (Shares) (%)
1 China Huarong Asset Management Co., Ltd. 3,996,035,588 79.92
2 Zhejiang Yongli Industrial Group Co., Ltd. 340,000,000 6.80
3 Zhejiang Provincial Energy Group
Financial Co., Ltd. 160,000,000 3.20
4 China Shipbuilding Industry Financial Co., Ltd. 128,000,000 2.56
5 Zhengda Industrial Investment Co., Ltd. 100,026,462 2.00
6 CITIC Information Technology
Investment Co., Ltd. 80,000,000 1.60
7 GoldStone Investment Co., Ltd. 48,000,000 0.96
8 Weiling Group Limited 48,000,000 0.96
Zhejiang Province Development Assets
Management Co., Ltd. 32,000,000 0.64
10 Beijing Guotong Asset Management Co., Ltd. 32,000,000 0.64
11 Kangyin Investment Holding Co., Ltd. 32,000,000 0.64
12 Rui’an State-owned Assets Investment
Group Co., Ltd. 2,499,977 0.05
13 C&U Group Co., Ltd. 1,017,575 0.02
14 Wenzhou Modern Service Industry
Investment Group Co., Ltd. 420,398 0.01
Total 5,000,000,000 100.00

(Note:  Ruian State-Owned Assets Investment Holdings Co., Ltd. has changed its name to Rui’an State-
owned Assets Investment Group Co., Ltd.; Wenzhou Material Asset Management Co., Ltd. has

changed its name to Wenzhou Modern Service Industry Investment Group Co., Ltd.)
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In November 2015, Kangyin Investment Holding Co., Ltd., a shareholder of Financial
Leasing Company, transferred all of the 32 million shares held by it in Financial Leasing
Company to Zhengda Industrial Investment Co., Ltd., and Weiling Group Limited transferred
part of the 26.4 million shares to Zhejiang Jingneng Holding Group Limited (later renamed as
“Zhejiang Chengrun Holding Group Co., Ltd.”), an external investor. After the transfer, Kangyin
Investment no longer held shares of Financial Leasing Company; Zhengda Industrial held
132,026,462 shares of the Company, with a percentage of shareholding of 2.64053%; Weiling
Group held 21,600,000 shares of the Company, with a percentage of shareholding of 0.432%;
Jingneng Holding held 26,400,000 shares of the Company, with a percentage of shareholding
of 0.528%; and the number and percentage of shares held by other shareholders remained
unchanged. The shareholding structure is as follows:

Number of Percentage of
shares shareholding
No. Name of shareholder (Shares) (%)
China Huarong Asset Management Co., Ltd. 3,996,035,588 79.92
Zhejiang Yongli Industrial Group Co., Ltd. 340,000,000 6.80
Zhejiang Provincial Energy Group
Financial Co., Ltd. 160,000,000 3.20
Zhengda Industrial Investment Co., Ltd. 132,026,462 2.64
China Shipbuilding Industry Financial Co., Ltd. 128,000,000 2.56
CITIC Information Technology
Investment Co., Ltd. 80,000,000 1.60
7 GoldStone Investment Co., Ltd. 48,000,000 0.96
Zhejiang Province Development Assets
Management Co., Ltd. 32,000,000 0.64
9 Beijing Guotong Asset Management Co., Ltd. 32,000,000 0.64
10 Zhejiang Jingneng Holding Group Limited 26,400,000 0.53
11 Weiling Group Limited 21,600,000 0.43
12 Rui’an State-owned Assets Investment
Group Co., Ltd. 2,499,977 0.05
13 C&U Group Co., Ltd. 1,017,575 0.02
14 Wenzhou Modern Service Industry
Investment Group Co., Ltd. 420,398 0.01
Total 5,000,000,000 100.00
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In January 2017, China Huarong, Zhejiang Yongli, Zhengda Industrial, Chengrun Holding,
and Rui’an State-owned Assets Investment increased their capital contributions to Financial
Leasing Company by RMB926.76 million, and after such capital increase, the total share capital
of Financial Leasing Company amounted to 5,926,760,000 Shares. The shareholding structure is

as follows:
Number of Percentage of
shares shareholding
No. Name of shareholder (Shares) (%)
1 China Huarong Asset Management Co., Ltd. 4,736,709,379 79.92071
2 Zhejiang Yongli Industrial Group Co., Ltd. 489,540,795 8.25984
3 Zhejiang Provincial Energy Group
Financial Co., Ltd. 160,000,000 2.69962
4 Zhengda Industrial Investment Co., Ltd. 156,497,851 2.64053
5 China Shipbuilding Industry Financial Co., Ltd. 128,000,000 2.15970
6 CITIC Information Technology
Investment Co., Ltd. 80,000,000 1.34981
7 GoldStone Investment Co., Ltd. 48,000,000 0.80989
8 Zhejiang Chengrun Holding Group Co., Ltd. 38,011,403 0.64135
Zhejiang Province Development Assets
Management Co., Ltd. 32,000,000 0.53992
10 Beijing Guotong Asset Management Co., Ltd. 32,000,000 0.53992
11 Weiling Group Limited 21,600,000 0.36445
12 Rui’an State-owned Assets Investment
Group Co., Ltd. 2,963,353 0.05000
13 C&U Group Co., Ltd. 1,017,575 0.01717
14 Wenzhou Modern Service Industry
Investment Group Co., Ltd. 420,398 0.00709
Total 5,926,760,754 100.00000
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In October 2018, Zhejiang Development (#7 71 %% J&), a shareholder of Financial Leasing
Company, entered into an agreement to transfer all of the 32 million shares held by it in
Financial Leasing Company to Ningbo Heyuan Holding Co., Ltd., an external investor. After the
transfer, Ningbo Heyuan held 32 million shares of Financial Leasing Company, and Zhejiang
Development no longer held shares of Financial Leasing Company. The number and percentage
of shares held by other shareholders of Financial Leasing Company remain unchanged. The
shareholding structure is as follows:

No.

Total

Name of shareholder

China Huarong Asset Management Co., Ltd.

Zhejiang Yongli Industrial Group Co., Ltd.

Zhejiang Provincial Energy Group
Financial Co., Ltd.

Zhengda Industrial Investment Co., Ltd.

China Shipbuilding Industry Financial Co., Ltd.

CITIC Information Technology
Investment Co., Ltd.

GoldStone Investment Co., Ltd.

Zhejiang Chengrun Holding Group Co., Ltd.

Ningbo Heyuan Holding Co., Ltd.

Beijing Guotong Asset Management Co., Ltd.

Weiling Group Limited

Rui’an State-owned Assets Investment
Group Co., Ltd.

C&U Group Co., Ltd.

Wenzhou Modern Service Industry
Investment Group Co., Ltd.

— 40 —

Number of Percentage of
shares shareholding
(Shares) (%)
4.736,709,379 79.92071
489,540,795 8.25984
160,000,000 2.69962
156,497,851 2.64053
128,000,000 2.15970
80,000,000 1.34981
48,000,000 0.80989
38,011,403 0.64135
32,000,000 0.53992
32,000,000 0.53992
21,600,000 0.36445
2,963,353 0.05000
1,017,575 0.01717
420,398 0.00709
5,926,760,754 100.00000
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In November 2019, CITIC Information Technology Investment Co., Ltd., a shareholder of
Financial Leasing Company, entered into an agreement to transfer all of the 80 million shares
held by it in Financial Leasing Company to its shareholder Ningbo Heyuan Holding Co., Ltd.
After the transfer, Heyuan Holding held 112 million shares of Financial Leasing Company,
and CITIC Information no longer held shares of Financial Leasing Company. The number
and percentage of shares held by other shareholders of Financial Leasing Company remain
unchanged. The shareholding structure after the change is as follows:

No.

Total

Name of shareholder

China Huarong Asset Management Co., Ltd.

Zhejiang Yongli Industrial Group Co., Ltd.

Zhejiang Provincial Energy Group Financial
Co., Ltd.

Zhengda Industrial Investment Co., Ltd.

China Shipbuilding Industry Financial Co., Ltd.

Ningbo Heyuan Holding Co., Ltd.
GoldStone Investment Co., Ltd.
Zhejiang Chengrun Holding Group Co., Ltd.
Beijing Guotong Asset Management Co., Ltd.
Weiling Group Limited
Rui’an State-owned Assets Investment
Group Co., Ltd.
C&U Group Co., Ltd.
Wenzhou Modern Service Industry Investment
Group Co., Ltd.

4] —

Number of Percentage of
shares shareholding
(Shares) (%)
4,736,709,379 79.92071
489,540,795 8.25984
160,000,000 2.69962
156,497,851 2.64053
128,000,000 2.15970
112,000,000 1.88973
48,000,000 0.80989
38,011,403 0.64135
32,000,000 0.53992
21,600,000 0.36445
2,963,353 0.05000
1,017,575 0.01717
420,398 0.00709
5,926,760,754 100.00000
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In January 2020, Zhejiang Yongli Industrial Group Co., Ltd., a shareholder of Financial
Leasing Company, entered into an agreement to transfer all of the 489,540,795 shares held by
it in Financial Leasing Company to Shaoxing Keqiao Tiansheng Investment Management Co.,
Ltd., an external investor. After the transfer, Tiansheng Investment held 489,540,795 shares of
Financial Leasing Company, and Zhejiang Yongli no longer held shares of Financial Leasing
Company. The number and percentage of shares held by other shareholders of Financial Leasing
Company remain unchanged. The shareholding structure after the change is as follows:

Number of Percentage of
shares shareholding
No. Name of shareholder (Shares) (%)
1 China Huarong Asset Management Co., Ltd. 4,736,709,379 79.92071
2 Shaoxing Keqiao Tiansheng Investment
Management Co., Ltd. 489,540,795 8.25984
3 Zhejiang Provincial Energy Group Financial
Co., Ltd. 160,000,000 2.69962
4 Zhengda Industrial Investment Co., Ltd. 156,497,851 2.64053
5 China Shipbuilding Industry Financial Co., Ltd. 128,000,000 2.15970
6 Ningbo Heyuan Holding Co., Ltd. 112,000,000 1.88973
7 GoldStone Investment Co., Ltd. 48,000,000 0.80989
8 Zhejiang Chengrun Holding Group Co., Ltd. 38,011,403 0.64135
9 Beijing Guotong Asset Management Co., Ltd. 32,000,000 0.53992
10 Weiling Group Limited 21,600,000 0.36445
11 Rui’an State-owned Assets Investment Group
Co., Ltd. 2,963,353 0.05000
12 C&U Group Co., Ltd. 1,017,575 0.01717
13 Wenzhou Modern Service Industry Investment
Group Co., Ltd. 420,398 0.00709
Total 5,926,760,754 100.00000

(Note:  China Shipbuilding Industry Financial Co., Ltd. was absorbed and merged into China
Shipbuilding Financial Co., Ltd.; Zhejiang Chengrun Holding Group Co., Ltd. changed its name
to Zhejiang Jinyihe Holding Group Co., Ltd.)

4
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In August 2023, Financial Leasing Company held a general meeting and resolved to
transfer its statutory surplus reserve and undistributed profits to share capital by 6.637 billion
shares, after which the registered capital of the Company was changed from 5.927 billion shares
to 12.564 billion shares. Each Shareholder participated in the transfer with the same proportion
in accordance with its original proportion of shareholding, and the percentage of shareholding
of each Shareholder before or after the transfer remained unchanged. In November 2023, the
Zhejiang Regulatory Bureau of the National Financial Regulatory Administration officially
approved this change. The shareholding structure after the change is as follows:

Number of Percentage of
shares shareholding
No. Name of shareholder (Shares) (%)
1 China Huarong Asset Management Co., Ltd. 10,041,001,883 79.92071
2 Shaoxing Keqiao Tiansheng Investment
Management Co., Ltd. 1,037,741,531 8.25984
3 Zhejiang Provincial Energy Group Financial
Co., Ltd. 339,172,234 2.69962
4 Zhengda Industrial Investment Co., Ltd. 331,748,286 2.64053
5 China Shipbuilding Financial Co., Ltd. 271,337,787 2.15970
6 Ningbo Heyuan Holding Co., Ltd. 237,420,564 1.88973
7 GoldStone Investment Co., Ltd. 101,751,670 0.80989
8 Zhejiang Jinyihe Holding Group Co., Ltd. 80,577,578 0.64135
9 Beijing Guotong Asset Management Co., Ltd. 67,834,447 0.53992
10 Weiling Group Limited 45,788,252 0.36445
11 Rui’an State-owned Assets Investment Group
Co., Ltd. 6,281,794 0.05000
12 C&U Company Limited 2,157,082 0.01717
13 Wenzhou Modern Service Industry
Development Group Co., Ltd. 891,171 0.00709
Total 12,563,704,279 100.00000

(Note: C&U Group Co., Ltd. changed its name to C&U Company Limited; Wenzhou Modern Service
Industry Investment Group Co., Ltd. changed its name to Wenzhou Modern Service Industry
Development Group Co., Ltd.)
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In January 2024, China Huarong officially changed its name to CITIC FAMC. The latest
shareholding structure of Financial Leasing Company after the change is as follows:

Number of Percentage of
shares shareholding
No. Name of shareholder (Shares) (%)
1 China CITIC Financial Asset Management
Co., Ltd. 10,041,001,883 79.92071
2 Shaoxing Keqiao Tiansheng Investment
Management Co., Ltd. 1,037,741,531 8.25984
3 Zhejiang Provincial Energy Group Financial
Co., Ltd. 339,172,234 2.69962
4 Zhengda Industrial Investment Co., Ltd. 331,748,286 2.64053
5 China Shipbuilding Financial Co., Ltd. 271,337,787 2.15970
6 Ningbo Heyuan Holding Co., Ltd. 237,420,564 1.88973
7 GoldStone Investment Co., Ltd. 101,751,670 0.80989
8 Zhejiang Jinyihe Holding Group Co., Ltd. 80,577,578 0.64135
9 Beijing Guotong Asset Management Co., Ltd. 67,834,447 0.53992
10 Weiling Group Limited 45,788,252 0.36445
11 Rui’an State-owned Assets Investment Group
Co., Ltd. 6,281,794 0.05000
12 C&U Company Limited 2,157,082 0.01717
13 Wenzhou Modern Service Industry
Development Group Co., Ltd. 891,171 0.00709
Total 12,563,704,279 100.00000

3.  Assets, finance and operating condition

As of the Valuation Reference Date (i.e., 30 June 2023), the total assets of Financial
Leasing Company in the consolidated statements amounted to RMBI112,308.8074 million,
the total liabilities amounted to RMB92,510.8813 million, and the net assets attributable to
the shareholders of the parent company amounted to RMB19,797.9261 million. In January to
June 2023, the operating revenue in the consolidated statements amounted to RMB2,984.4173
million, and the net profit attributable to the shareholders of the parent company amounted to
RMB280.8456 million.
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II.

The table below sets forth the assets and financial position of Financial Leasing Company

for the three years ended 31 December 2022 and the six months ended 30 June 2023:

Assets, Liabilities and Financial Position in the Consolidated Statements

Item

Total assets

Liabilities

Net assets attributable to
the parent company

Item

Operating revenue

Total profit

Net profit attributable to
the parent company

Net cash flow generated
from operating activities

Net cash flow generated
from investing activities

Net cash flow generated
from financing activities

Auditing institution

2020-12-31
13,828,040.68

12,163,223.95
1,664,816.73

2020

824,518.80
204,647.39
156,040.45
287,084.40

-4,009.78

-180,161.89

2021-12-31
11,798,198.35

9,974,111.67
1,824,086.68

2021

766,512.09
196,549.21
151,429.27
682,667.39

2,564.51

-694,270.58

Amount unit: RMB’0,000

2022-12-31  2023-06-30

10,789,957.98 11,230,880.74
8,853,806.33  9,251,088.13
1,936,151.65 1,979,792.61

2022  January to

June 2023

753,864.61 2908,441.73
159,734.74 32,537.61
121,358.80 28,084.56
-147,929.77 -32,423.35
90,592.77 161,391.69
-459,597.13 —

Ernst & Young Hua Ming LLP

(Note:  The auditing institution only audited the financial statements of such subsidiaries and sub-

subsidiaries and did not issue a separate audit report)

PURPOSE OF VALUATION

(ITI) Relationship between the client and the evaluated entity

The client is CITIC FAMC and the evaluated entity is Financial Leasing Company in the asset
valuation. CITIC FAMC (the client) is a shareholder of Financial Leasing Company (the evaluated
entity), with a shareholding of 79.9207%.

According to the Explanation on the Basis of Economic Behavior of CITIC FAMC (21 December

2023), CITIC FAMC intended to transfer the partial equity interest in Financial Leasing Company held by

1t.

The purpose of the valuation is to reflect the market value of the total shareholders’ equity of

Financial Leasing Company as at the Valuation Reference Date, so as to provide a value reference basis for
the above economic behavior.
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III. THE VALUATION OBJECT AND SCOPE OF VALUATION

The valuation object is the total shareholders’ equity of Financial Leasing Company. The scope of the
valuation is all assets and relevant liabilities of Financial Leasing Company. As of the Valuation Reference
Date, the total book assets in the audited consolidated statements were RMB112,308.8074 million, the total
liabilities were RMB92,510.8813 million and the net assets attributable to the shareholders of the parent
company were RMB19,797.9261 million.

The assets and liabilities data above were extracted from the standard and unqualified audit result
under the Audited Financial Statements of China Huarong Financial Leasing Co., Ltd. in 2022 and for the
period from 1 January 2023 to 30 June 2023 (Ernst & Young Hua Ming (2023) Zhuan Zi No. 61274415_
B06) issued by Ernst & Young Hua Ming LLP on 8 September 2023. The valuation was carried out on the
basis that the enterprise has been audited.

The entrusted valuation object and scope of valuation are consistent with those involved in economic
behavior.

IV. TYPE OF VALUE AND ITS DEFINITION

The type of value of this valuation is determined as the market value according to the purpose of such
valuation.

The market value is defined as the estimated value amount of the valuation object in a normal and

arm’s length transaction between a willing purchaser and a willing seller acting reasonably and without
compulsion as at the Valuation Reference Date.

V. THE VALUATION REFERENCE DATE
The asset Valuation Reference Date of this project is 30 June 2023.

The Valuation Reference Date is determined by the clients based on the comprehensive consideration
of the asset scale, workload, expected time required, compliance and other factors of the evaluated entity.

VI. BASIS FOR VALUATION

The valuation basis adopted for the asset valuation mainly includes basis of economic behavior,
basis of laws and regulations, basis of valuation standards, basis of asset ownership and basis of price
determination used in the valuation and estimation and other references, details of which are as follows:

(I) Basis of Economic Behavior

The Explanation on the Basis of Economic Behavior of CITIC FAMC (21 December 2023).
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(I) Basis of Laws and Regulations

10.

11.

12.

13.

14.

Asset Appraisal Law of the People’s Republic of China (passed at the 21st meeting of the
Standing Committee of the 12th National People’s Congress on 2 July 2016);

Company Law of the People’s Republic of China (revised at the sixth meeting of the
Standing Committee of the 13th National People’s Congress on 26 October 2018);

Civil Code of the People’s Republic of China (passed at the third meeting of the 13th
National People’s Congress on 28 May 2020);

Law of the People’s Republic of China on the State-Owned Assets of Enterprises (passed at
the fifth meeting of the Standing Committee of the 11th National People’s Congress on 28
October 2008);

Law of the People’s Republic of China on Enterprise Income Tax (passed at the seventh
meeting of the Standing Committee of the 13th National People’s Congress on 29
December 2018);

Measures for the Supervision and Administration of the Transactions of State-Owned
Assets of Enterprises (State Council, State-owned Assets Supervision and Administration
Commission and Ministry of Finance Decree No. 32, 2016);

Interim Measures for the Supervision and Administration of Assessment on State-owned
Assets of Financial Enterprises (Decree No. 47 of Ministry of Finance, 12 October 2007);

Notice of Issues concerning the Supervision and Administration of Assessment of State-
owned Assets of Financial Enterprises (Cai Jin [2011] No. 59, 16 June 2011);

Notice on Issues concerning Further Strengthening the Administration of Equities of State-
owned Financial Enterprises (Cai Jin [2016] No. 122);

Administrative Measures for the Transfer of State-owned Assets of Financial Enterprises
(Decree No. 54 of Ministry of Finance, 17 March 2009);

Administrative Measures for Financial Leasing Companies (promulgated by Decree No. 3
[2014] of CBRC on 13 March 2014);

Notice of the General Office of CBIRC on the Issuance of Measures for the Supervision
and Rating of Financial Leasing Companies (Trial) (30 June 2020, Yin Bao Jian Ban Fa
[2020] No. 60);

Urban Real Estate Administration Law of the People’s Republic of China (Decree No.
72 of the President of the People’s Republic of China, as amended and took effect on 26
August 2019);

Provisional Regulations of the People’s Republic of China on Value-added Tax (Decree
No. 691 of the State Council, as adopted at the 191st executive meeting of the State Council
on 30 October 2017);
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15.

16.

Announcement on Relevant Policies for Deepening the Value-added Tax Reform
(Announcement No. 39 [2019] of the Ministry of Finance, the State Taxation
Administration and the General Administration of Customs);

Other laws, regulations and rules related to the valuation work.

(ITI) Basis of Valuation Standards

1.

10.

11.

12.

13.

14.

Basic Standards for Asset Valuation (Cai Zi [2017] No. 43) (& 7 5F 4 5L A< ¥ Al ) (B &
[2017]43 5%));

Code of Ethics for Asset Valuation (Zhong Ping Xie [2017] No. 30) (& /& &1t ik 2E 48 14
HE QI (B 5F 15 [2017]1305%));

Practice Standards for Assets Appraisal — Asset Valuation Procedures (Zhong Ping Xie
[2018] No. 36) (& /& wT-fii 1 36 ¥ 1) — & 2 aF A5 42 /7 ) (P &F 1512018136 9%));

Practice Standards for Assets Appraisal — Asset Appraisal Approaches (Zhong Ping Xie
[2019] No. 35) (& & #F-fil 9 36 4 1) — & 2 5% £ 7 15 ) (P #F 112019135 5%));

Guiding Opinions on Types of Value under Asset Valuation (Zhong Ping Xie [2017] No.
47) (& 7 A1 AG 8 (U B 48 B 58 ) (b 3T 195 (2017147 55%));

Practice Standards for Assets Appraisal — Asset Valuation Reports (Zhong Ping Xie
[2018] No. 35) (& /& #F fili ¥ 3 4 1) — & 2 ¥ £l i ) (b #F 112018135 %%));

Practice Standards for Assets Appraisal — Enterprise Value (Zhong Ping Xie [2018] No.
38) (CHE Al $ 2E YE Rl — A SEE (E) (b #F 13[2018]38 5%));

Practice Standards for Assets Appraisal — Asset Valuation Commission Contracts (Zhong
Ping Xie [2017] No. 33) (¥ 2 #F fifi 1 36 4E Al — & 7 #F £ 22 5 &5 7)) (F #F 19 (2017133
)3

Practice Standards for Assets Appraisal — Use expert work and related reports (Zhong
Ping Xie [2017] No. 35) ({4 7 #F £t 0 3 ¥ HI — 1 JH 305 T 0F K A0 B #025) (b 37 1
[2017135%5%));

Practice Standards for Assets Appraisal Asset Valuation Files (Zhong Ping Xie [2018]
No. 37) (& 7 3 il 3 38 ME JI] — & 7 5T Al A 52 ) (b T 13 (2018137 5%));

Guidelines of the Appraisal Report on State-owned Assets of Financial Enterprises (Zhong

Ping Xie [2017] No. 43) ({4 fll 4 3 B A & 7 57 4l i 45 7 ) (b 51 17[2017143 58));

Quality Control Guidance on the Business of Asset Valuation Agency (Zhong Ping Xie
[2017] No. 46) (& 7 #F-fili 1 4 26 55 B & 4% 1l 45 B ) (P #F 1552017146 5%));

Guiding Opinions on Legal Ownership of Asset Appraisal Object (Zhong Ping Xie [2017]
No. 48) (CH& /2 ¥ Ak 2 505 0 JE 46 4 3 50D (B 5 152017148 59));

Other standards related to the appraisal work.
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(IV) Asset Ownership Basis

1.

Building ownership certificates;

State-owned land use right certificates;

Motor vehicle driving permits;

Key asset acquisition contracts or evidential documents;

Other references.

(V) Basis of Price Determination

1.

4.

Information on forecast of future earnings provided by the evaluated entity according to the
law;

Relevant information of the price information database of China United Assets Appraisal
Group Co., Ltd.;

Important business contracts and information;

Other references.

(VI) Other References

Audited Financial Statements of China Huarong Financial Leasing Co., Ltd. for the Year
2022 and the Period from 1 January 2023 to 30 June 2023 (Ernst & Young Hua Ming
(2023) Zhuan Zi No. 61274415_B06) issued by Ernst & Young Hua Ming LLP;

iFind information and financial terminal;

Investment Valuation (by Damodaran (US), translated by Lin Qian (Canada), published by
Tsinghua University Press);

Valuation: Measuring and Managing the Value of Companies (3rd Edition) (by Copeland,
T. (US), etc., translated by Hao Shaolun and Xie Guanping, published by Publishing House
of Electronics Industry);

Accounting Standards for Business Enterprises — Basic Standards (Decree No. 33 of
the Ministry of Finance, as issued on 15 February 2006 and revised in July 2014 by the
Ministry of Finance);

Asset Appraisal Expert Guidance No. 1 — Financial Regulatory Indicators that Should Be
Paid Attention to in the Appraisal of Financial Enterprises (Zhong Ping Xie [2015] No. 62)
(CEEMEEZRE T B9, — & @A 56w b 18 B T A0 & @l B2 48 45D (b #F 1o
[2015]62%%));

Asset Appraisal Expert Guidance No. 3 — Income Approach Appraisal Model and
Parameter Determination for Financial Enterprises (Zhong Ping Xie [2015] No. 64) (CE#E
FEAG B AE 51 53R — B A 3 0 A R T A R R B 2 BOHEE 22 ) (R AT 192015164 5%));
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8.  Asset Appraisal Expert Guidance No. 4 — Market Approach Appraisal Model and
Parameter Determination for Financial Enterprises (Zhong Ping Xie [2015] No. 65) (& &

ATl B AR T SR AN — 4 A 36 T 3 vk BT A T B 22 R SE ) (7R ST 132015165 5%));

9.  Asset Appraisal Expert Guidance No. 8 — Inspection and Verification of Asset Appraisal
(Zhong Ping Xie [2019] No. 39) (& & il B & 15 51 8% — & /& w4l b 10 1% & By
i) (F 7T 1912019139 5%));

10. Information on the websites of China Securities Regulatory Commission, Shanghai Stock
Exchange and Shenzhen Stock Exchange;

11. Other references.
VII. VALUATION APPROACHES
(I) Selection of Valuation Approaches

According to the requirements of the Practice Standards for Assets Appraisal — Enterprise
Value (Zhong Ping Xie [2018] No. 38) and the Practice Standards for Assets Appraisal — Asset
Appraisal Approach (Zhong Ping Xie [2019] No. 35), in evaluating enterprise value, the applicability
of the three basic approaches, namely income approach, market approach and asset-based approach
shall be analysed to select the valuation approach pursuant to the valuation purpose, valuation object,
value type, conditions for the applicability of the valuation approach and quality and quantity of the
data on which the application of the valuation approach is based, etc.

The purpose of this valuation is to understand the total equity value of the shareholders of
Financial Leasing Company. In view of the characteristics of the asset value of financial enterprises, it
is difficult to estimate the value of many assets such as customer value, operation network and others
that have a great impact on their future returns by using the asset-based approach, so the asset-based
approach is not adopted for valuation. Based on the existence of transaction cases of financial leasing
companies in the domestic capital market and the availability of transaction case data, the market
approach was chosen as the approach for selecting the valuation conclusion this time.

(IT) Market Approach Overview

According to the Practice Standards for Assets Appraisal — Enterprise Value, the market
approach in enterprise value appraisal refers to the valuation approach that compares the valuation
object, with comparable listed companies or comparable transaction cases to determine the value of
the valuation object.

1. Preconditions for the application of market approach

The following basic preconditions shall be met for the application of market approach in
evaluating enterprise value:

(1) There should be a fully developed, active and open market in which transaction prices

essentially reflect the quotation of buyers and sellers in the market, thus eliminating
the chance of individual transactions.
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(2) There should be comparable enterprises and their transaction activities in the
open market, and the trading activities should reflect the trend of enterprise value
well. Comparability of enterprises and their transactions means that the selected
comparable enterprises and their transaction activities have occurred in the open
market recently and are similar to the target enterprises to be evaluated and their
upcoming business activities.

(3) The factors influencing the value of the object of reference and the evaluated entity
are clear and quantifiable, and the relevant information can be collected.

2. The reason and basis for selecting market approach

The two commonly used specific methods of market approach are the comparison method
of listed companies and the comparison method of transaction cases.

The comparison method of listed companies refers to a specific method of obtaining and
analysing the operation and financial data of comparable listed companies, calculating the value
ratio, and determining the value of the valuation object on the basis of comparative analysis with
the evaluated entity.

The comparison method of transaction cases refers to the specific method of obtaining and
analysing the data of the transaction, acquisition and merger cases of comparable enterprises,
calculating the value ratio, and determining the value of the valuation object on the basis of
comparative analysis with the evaluated entity.

Prior to and after the Valuation Reference Date, there are sufficient equity transaction
cases with similar business scope, business size and development stage as the evaluated entity
in the market of the financial leasing industry where the evaluated entity operates, which have
strong comparability. Therefore, the comparison method of transaction cases is selected in this
valuation. Please refer to “IIl. Selection of Comparable Companies” under Appendix IV for
details.

3. Valuation ideas
Valuation by market approach is carried out in the following steps:
(1) Select comparable enterprises
Collect information about comparable companies and select and determine an
appropriate number of comparable companies. Selection of comparable companies is based

on the following principles:

A. Select comparable enterprises that are identical or comparable in terms of the
trading market;

B. Select comparable enterprises that are identical or similar in terms of influence
factors of value;

C. Select comparable enterprises whose trading time is close to the Valuation
Reference Date;

— 5] —
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(2)

(3)

D. Select comparable enterprises whose transaction background is suitable for the
valuation purpose;

E. Select comparable enterprises that are normal or can be modified to normal
transaction prices.

Establish a comparison benchmark

1) Adjustments of transaction prices for the comparable enterprises are mainly
considered in the following aspects:

A. Adjust the difference in trading time between the comparable enterprises
and evaluated entities, including the impact of market cycle fluctuations
and price changes;

B. Adjust the transaction price to 100% equity price based on the share ratio
of the transaction.

2)  Calculation of the value ratio

Proper value ratio shall be selected. Value ratio usually includes profit, asset,
income and other specific ratios. Relatively proper value ratio shall be selected
by way of conducting linear regression analysis to factors affecting the value of
the industry in which the evaluated entity and comparable companies operate in
combination with data of capital market.

Each value ratio can be generated by dividing 100% of equity price by value
factors of comparable companies.

3) Comparable value

Comparable value can be generated by multiplying the value ratio by each of
value factors of target companies.

Calculation of valuation results

1) Appraisal on differences. Differences between comparable companies and
evaluated entities in respect of business structure, operation model, scale
of corporation, enterprise’s life cycle, growth, operation risks, efficiency
indicators, operational capacity etc., are analysed and compared. Appropriate
indicators are selected for quantification and appraisal.

2) Difference factors. Difference factors can be generated by dividing the
appraisal score of each indicator of evaluated entity by the score of comparable

companies, respectively.

3) Comparative benchmark value. Comparative benchmark values can be generated
by multiplying comparable values with adjusted difference factors.
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(4) Calculation of evaluated value

The total equity value of shareholders of evaluated entity can be generated by
conducting statistical analysis to each of comparative benchmark value.

3. Model of valuation
The basic model of this valuation is as follows:

Total equity value of shareholders of evaluated entity = Value factors of evaluated entity x
Value ratio x Difference factors.

VIII. THE IMPLEMENTATION PROCESS AND STATUS OF THE VALUATION
PROCEDURES

The overall valuation work is conducted in four phases:

@

Preparation
1.  Project negotiation and acceptance of project commission

We learned about the basic conditions of the evaluated entity and the valuation object
involved in the business to be undertaken, and made clear the purpose of valuation, the valuation
object, the scope of valuation, and the Valuation Reference Date; we conducted a comprehensive
analysis and evaluation of professional competence, independence and business risks based on
the specific circumstances such as the purpose of valuation and transaction background, and
signed an asset valuation commission contract.

2. Determination of valuation plan and formulation of work plan

We fully communicated with the client and intermediaries of all parties related to the
project to further determine the basic information of asset valuation and the assets and operating
conditions of the evaluated entity; we then collected information about the basic policies, laws
and regulations and market operating conditions of the industry in which the evaluated entity
operates, and drew up a preliminary work plan and formulated a valuation plan on this basis.

3. Submission of information list and interview outline

Based on the characteristics of the appraised assets, we submitted an information list of
targeted due diligence, assets list, earnings forecast and other sample forms, and requested the
evaluated entity to make preparation for valuation.
4.  Counselling on form filling and preparation of valuation materials

We contacted relevant staff of the evaluated entity and counseled the evaluated entity

to prepare the required information and fill in the relevant forms in accordance with the
requirements of asset valuation.
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(IT) On-site valuation
The main tasks of the project team at the on-site valuation stage are as follows:
1.  Preliminary understanding of the general situation

We received the introduction of the overall situation of the evaluated entity and the history
and status quo of appraised assets by the client and the relevant personnel of the evaluated
entity, and learned about the history, financial system, operating conditions, fixed assets and
technological conditions, etc. of the evaluated entity.

2. Examination and review of information

We reviewed and identified the information submitted by the evaluated entity, and had a
comprehensive collection and inspection of the documentary proof of ownership of the appraised
assets, made reconciliation to relevant financial records of the enterprise and collaborated with
the enterprise to make adjustments to the identified problems.

3.  Targeted inspection

Based on the information submitted, we conducted comprehensive inspections and
verification on the main assets and operation, as well as office premises. For declared financial
assets and transaction amounts, we examined and verified the statements of accounts, letters
of inquiry and various business contracts to confirm their existence and analyse their risks. We
conducted on-site investigation for declared physical assets, and comprehensively checked and
investigated for buildings and vehicles.

4.  Due diligence interview

Through due diligence and interviews with senior management, we learned about the
industry status, market share and costs of the enterprise, and analyzed the future development
trend of the enterprise. For the profit forecast data declared by the enterprise, discussions with
the management of the enterprise were conducted to reach an agreement on future development
trends of the evaluated entity as much as possible, and then inspection and verification were
achieved through enquiries of the overall fund size, development trend and yield rate in the same
industry.

5.  Determination of valuation way and approach

We determined the specific model and approach for asset valuation based on the actual
condition and characteristics of the appraised assets.

6. Assessment and estimation

Based on the consensus reached, we determined the valuation model, calculated the
valuation results and drafted relevant textual descriptions.

(ITI) Valuation summarization

We analysed and summarized the preliminary results of various asset and liability valuations,
and made necessary adjustments, amendments, and improvements to the valuation results.
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(IV) Report submission

A preliminary asset valuation report was drafted based on the above processes, and opinions
on the valuation results were exchanged with the client after preliminary review. Upon an individual
analysis of relevant opinions, modifications and adjustments were made in accordance with the
internal review mechanism and procedure for asset valuation reports of the valuation firm, and
eventually the formal asset valuation report was issued.

IX. VALUATION ASSUMPTIONS
In this valuation, the valuers followed the valuation assumptions below:
(I) General assumptions
1. Transaction assumption

Transaction assumption is to assume that all assets to be evaluated are already in the
process of transaction, and the valuers conduct valuation based on simulated market such as the
trading conditions of the assets to be evaluated. The transaction assumption is one of the most
basic premise assumptions for the implementation of the asset valuation.

2.  Open market assumption

Open market assumption is to assume that with respect to the assets traded or to be traded
in the market, the transacting parties are in equal position and have opportunities and time to
access sufficient market information so as to make a rational judgment on the function, purpose
and transaction price of the assets. The open market assumption is made on the basis that the
assets can be traded openly in the market.

3. Asset going-concern assumption
The asset going-concern assumption means that the valuation approaches, parameters and
basis shall be determined correspondingly based on the fact that the assets to be evaluated will
continue to be used in consistent with their current purpose and method, scale, frequency and
environment of application, or used on a change basis during the evaluation.
(II) Special assumptions
1. This valuation assumed that the external economic environment remains unchanged and
there is no significant change in the prevailing national macroeconomics as at the Valuation

Reference Date;

2. Itis assumed that the enterprise operates as a going concern assumption based on the actual
condition of the assets as at the Valuation Reference Date;

3. Itis assumed that the operators of the evaluated entity are responsible and the management
of the company is capable of performing their duties;

4. Unless otherwise specified, it is assumed that the company is fully in compliance with all
the related laws and regulations;
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10.

11

12.

It is assumed that the accounting policies to be adopted by the evaluated entity in the future
are generally consistent with the accounting policies adopted at the time of preparation of
this report in material respects;

It is assumed that the business scope and operating method of the company are in line with
the current direction on the basis of the existing management methods and management
levels;

For this valuation, it is assumed that the principal businesses, revenue and cost structures of
the evaluation object will not change significantly in the future forecast period;

The information disclosure of comparable transaction cases is true, accurate, and complete,
and there are no false statements, erroneous records or major omissions that affect the value
judgment;

The valuers select comparison dimensions and indicators only based on the relevant
information of the publicly disclosed comparable transaction cases, and do not consider the
impact of other matters on the value of the evaluated entity;

During the forecast period, all expenses incurred by the valuation object, will be in line
with the basis as of the current level, follow the trends over recent years without significant
changes and move in tandem with changes in operation scale;

There are no significant changes in related interest rates, exchange rates, tax bases and tax
rates, policy-imposed levies, etc.;

No other force majeure factors and unforeseeable factors will have a material adverse
impact on the enterprise.

When the above conditions change, the valuation results may usually become invalid.

X. THE CONCLUSIONS OF VALUATION

Based on the judgment of the evaluated entity and the management of the enterprise for future
development trends and business plans and in accordance with relevant laws and regulations and asset
valuation standards, we have conducted on-site investigation, market research and inquiries, valuation
and calculation on the assets of shareholders of Financial Leasing Company, for which the entire equities
were included in the scope of appraisal, through conducting the valuation procedures including checking
and verification, on-site investigation, market research and inquiries, valuation and estimation, and the
conclusions were as follows:

Under the market approach, the conclusion of the valuation of the evaluated entity as at the Valuation
Reference Date, i.e. 30 June 2023 is as follows:

The carrying amount of the entire shareholders’ equity amounted to RMB19,797.9261 million, and the
evaluated value amounted to RMB19,995.9054 million, representing an increase of RMB197.9793 million,
with an appreciation rate of 1.00%.
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XI. SPECIAL INSTRUCTIONS
(I) Reference to the Conclusions of Reports Issued by Other Institutions
None.
(II) Incomplete Ownership Information or Defective Ownership Matters

After checking and verification, except for the land of Hang Jiang Guo Yong (2015) No. 100067
(B 7T B Fi1(2015)%5 100067 %) and the land of Hang Xi Guo Yong (1991) No. 41 (ki 74 [ FH(1991)45

41%%), the ownership information of other assets of Financial Leasing Company is complete and clear.
1. The land of Hang Jiang Guo Yong (2015) No. 100067

In 2008, Financial Leasing Company, together with the Business Department of Industrial
and Commercial Bank of China Zhejiang Branch (now renamed as ICBC Hangzhou Branch,
hereinafter referred to as ICBC), Zhejiang Xinhua Futures Brokerage Co., Ltd. (whose
investment property has been succeeded by Zhejiang Mintai Commercial Bank Co., Ltd.) and
China ZheShang Bank Co., Ltd., jointly bid for the land parcel D09 of Jianggan District in
Hangzhou (now known as Shangcheng District). The land parcel D09 was divided into three sub-
parcels, namely, D09-1, D09-2 and D09-3, of which Financial Leasing Company and ICBC were
the main developers of the land parcel D09-1. The land parcel D09-1 was divided into Tower
A and Tower B. Tower A is the building of ICBC, which was developed and constructed by
ICBC, and Tower B is Huarong Building, which was developed and constructed by Financial
Leasing Company, but actually jointly invested and constructed by Financial Leasing Company
and Yinli Construction Group Co., Ltd. (#F 7L 4R J7 # 5 ££ B A R 2\ 7). Upon the transfer of
the development rights from Yinli Construction Group Co., Ltd. to ICBC, the property rights
of Huarong Building were vested in Financial Leasing Company and ICBC. According to the
Agreement on Property Rights Allocation, Property Division Registration and Use Management
of Zhujin A Tower and B Tower ([ 7 WL 8 K ELAME ~ BA%E A HE 73 FC A0 A 728 70 50 8w S f
B I 175 5% = )) between Financial Leasing Company and ICBC, the area of Huarong Building
(i.e. Zhujin B Tower or Zhujin Building 2) which is solely owned by Financial Leasing Company
is 14,827.21 sq.m. (including 55.53 sq.m. of property management rooms).

Huarong Building project was commenced in June 2012, and the completion acceptance
record was completed in November 2018. Since four units jointly won the bidder for the right
of development and construction of the land parcel D09, the government authorities required
that the real estate certificate should be jointly handled by four units, and the property rights
should be allocated to each unit through property analysis after the four units jointly handled
the major certificate. During the process of the application for the real estate certificate, the
functional departments of the government identified the house and land use rights as jointly
owned, which may result in the problems of undue tax payment when the four units transfer the
ownership to each unit according to the “ownership transfer registration method”. Therefore, the
four construction units of D09 have been communicating and coordinating with the functional
departments. There is no objection to the ownership of the property rights, although the real
estate certificate, in which the ownership is registered separately in the name of each unit, has
not yet been handled. Financial Leasing Company has issued the explanation documents of
ownership defects based on the actual situation.
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2. The land of Hang Xi Guo Yong (1991) No. 41

Financial Leasing Company, Bank of Ningbo Co., Ltd. and Hangzhou Yinyu Investment
Co., Ltd. (WM 4R 24 & A B2\ 7)) jointly developed and constructed the Minlin Financial
Center project (business and commercial buildings project of Hang Zheng Chu Chu (2013) No.
35 parcel), and entered into Contract for Assignment of State-owned Construction Land Use
Right with Hangzhou Bureau of Land and Resources in May 2013. The project was commenced
in March 2015, and the completion acceptance record was completed in June 2022.

According to the “Agreements on the Distribution of Ownership and Registration of
Division of Assets of Minlin Financial Center” of the three parties to the Joint Construction,
the aggregate area of ownership of the buildings attributed to Financial Leasing Company was
53,746.08 square meters, of which 31,410.43 square meters was publicly listed and transferred
through the Shanghai United Assets and Equity Exchange in December 2022, and the remaining
22,335.65 square meters (of which 19,822.22 square meters is not for sale) is under collective
leasing process.

Due to the fact that the actual completion time of the project is later than the prescribed
time limit as stipulated in the Contract for Assignment of State-owned Construction Land Use
Right, the three parties to the Joint Construction have communicated and coordinated with the
relevant functional departments of the government in respect of the extension of the completion
and the application of the real estate certificate, but there is no objection to the ownership of the
property rights. Financial Leasing Company has issued the explanation documents of ownership
defects based on the actual situation.

This valuation conducted a normal valuation on the above properties according to the
explanation documents of ownership defects and the ownership commitments issued by
Financial Leasing Company. If there is any issue or dispute arising from the ownership of the
property rights, it may have an impact on this valuation.

(IIT) Restricted Valuation Procedure or Incomplete Valuation Materials
None.

(IV) Legal, Economic and Other Pending Matters as of the Valuation Reference Date

As of the Valuation Reference Date, Financial Leasing Company, as a defendant, has been
involved in four litigations with an amount of RMB36.6090 million, the details of which are set out

below:
Amount unit: RMB’0,000
Defendant/
Third party/ Total claim
No. Plaintiff/Applicant Respondent amount Cause Stage of the case
1 Hangzhou Ruihe China Huarong 168.70 Dispute over Case closed
Electromechanical Financial sales contract
Equipment Co., Ltd. Leasing
(i B A 1% 28 o Co., Ltd.

AR 7D
_ 58
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Defendant/
Third party/ Total claim
No. Plaintiff/Applicant Respondent amount Cause Stage of the case
2 Zhejiang Tenyen Import & China Huarong 62.25 Dispute over Case closed
Export Co., Ltd. Financial sales contract
(U VLT 2k Leasing
A R 27D Co., Ltd.
3 Xu Huan China Huarong 338.70 Dispute over All of the
Financial contract plaintiff’s claims
Leasing were rejected in
Co., Ltd. the first instance
4 Chengdu Fufeng China Huarong 3,091.25 Dispute over In the second
Investment Holding Financial private lending ~ instance trial
Co., Ltd. (I #h & & Leasing

BRI R 2 ) Co., Ltd.
Total 3,660.90
This time, the auditor has not made any provision for estimated liabilities for the foregoing

cases. If the foregoing unclosed cases involving litigations are ultimately unsuccessful, it is expected
to have adverse impacts on Financial Leasing Company.

(V) Nature and Amount of Guarantees, Leasing and its Contingent Liabilities (Contingent
Assets) and Other Matters and their Relationship with the Valuation Object

As of the Valuation Reference Date, the balance of guarantees provided by Financial Leasing
Company to overseas SPV companies totalled USD235.7914 million, the details of which are set out

below:
Amount unit: USD’0,000
Date of Date of Way of
No.  Borrowing entity Currency Balance commencement termination  guarantee
1 CTBC BANK CO.,LTD.  USD 736.90 2019-01-03 2025-01-03 Financial leasing
guarantee
2 CTBC BANK CO.,LTD.  USD 1,842.24 2019-01-31 2025-01-03 Financial leasing
guarantee
3 Bank of Hangzhou Co., Ltd. USD 2,000.00 2022-12-07 2023-12-05 Financial leasing
Shanghai Branch guarantee
4 Malayan Banking Berhad, ~ USD 8,000.00 2023-04-04 2024-03-18 SBLC (Standby
Hong Kong Branch Letter of Credit)
provided by
financial leasing
5 China CITIC Bank USh 8,000.00 2023-03-24 2024-03-23 Financial leasing
Corporation Limited guarantee
Shanghai Branch
6 Shanghai Pudong [IN) 3,000.00 2023-03-30 2023-10-09 Financial leasing
Development Bank guarantee
Yangpu Sub-branch

Total 23,579.14
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As of the Valuation Reference Date, the above guarantees have been fulfilled normally. If there
is any default or other significant change subsequently, it is expected to have adverse impacts on
Financial Leasing Company.

(VI) Significant Subsequent Events

1.

In August 2023, Financial Leasing Company held a general meeting and resolved to
transfer its statutory surplus reserve and undistributed profits to share capital by 6.637
billion shares, after which the registered capital of the Company was changed from 5.927
billion shares to 12.564 billion shares. Each shareholder shall participate in the transfer
according to the original shareholding ratio in the same proportion, and the shareholding
ratio of each shareholder shall remain unchanged before and after the transfer, and each
shareholder shall enjoy the shareholders’ interests according to its shareholding ratio. In
November 2023, the Zhejiang Regulatory Bureau of the National Financial Regulatory
Administration officially approved the changes in registered capital. The evaluators have
taken the above matters into full consideration in this evaluation.

In this market approach evaluation, the transaction date of the transaction case is revised
based on the time point of the reference date, and the impact of post-period market
fluctuations is not considered at this time, which shall be brought to the attention of the
users of the report.

(VII) Defects in the economic behavior corresponding to this evaluation that may have a
significant impact on the valuation conclusion

None.

(VIII) Other matters to be clarified

The legal responsibility of valuers and valuation institutions is to make professional
judgments on the asset value under the valuation purpose mentioned in this report, not
involving any judgment of valuers and valuation institutions on the economic behavior
corresponding to the valuation purpose. The valuation work depends heavily on the
relevant information provided by the clients and the evaluated entities. Accordingly,
the valuation work is based on the precondition that the relevant economic behavior
documents, asset ownership documents, certificates and accounting documents, as well
as the relevant legal documents offered by the clients and evaluated entities, are true and
lawful.

During the valuation process, the evaluators observed the exterior appearance of the
buildings and constructions assessed, and as far as possible viewed the interior decoration
conditions and usage conditions of the constructions, and no structural nor material testing
had been made. For inspections of the equipment, due to the restraints of the testing
methods and the fact that some equipment was in operation, this task was mainly done by
exterior observation by the evaluators and the recent testing information provided by the
evaluated entities as well as the enquiries to the relevant operators in order to judge the
conditions of the equipment.

The valuers are carrying out the asset valuation business to estimate the value of the
valuation object and express professional opinions, and do not assume the responsibility of
decision-making of relevant parties. The valuation conclusions should not be deemed as the
guarantee of the realizable price of the valuation object.
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4. As for the scope of this valuation and the data, statements and relevant information
provided by the evaluated entity used in this valuation, the client and the evaluated entity
are responsible for the authenticity and completeness of the information provided by them.

5.  The relevant documentary proof of ownership and related information involved in the
valuation report shall be provided by the evaluated entity, and the client and the evaluated
entity shall bear legal responsibility for the authenticity and legality.

6. If the quantity of assets and pricing standard change within the validity period after the
Valuation Reference Date, it shall be addressed according to the following principles:

(1) When the quantity of assets changes, corresponding adjustments shall be made to the
quantity of assets in accordance with the original valuation approach;

(2) When the price standard of assets changes and significantly affects the asset valuation
results, the client shall engage qualified asset valuation institutions to reconfirm the
evaluated value in a timely manner;

(3) When actually pricing assets, the client shall give full consideration to the changes in
the quantity and price standard of the assets after the Valuation Reference Date and
make adjustments accordingly.

7. The conclusion of this valuation is based on the assumption that the owner of property
rights and the management of the valuation object make accurate judgments on
the development trend of the enterprise in the future and related plans will be duly
implemented as well as its continuous operation. If the future actual operation conditions
of the enterprise deviate from the operation plans, and the evaluated entity and its then
management fail to adopt remedies to correct such deviation, the conclusion of this
valuation will change substantially. Therefore, users of the report are strongly advised to
pay close attention in this regard.

8. The scope of valuation is only based on the schedule of asset valuation provided by the
client and the evaluated entity, without covering any contingent assets and contingent
liabilities that may exist other than the list provided by the client and the evaluated entity.

XII. RESTRICTIONS ON UTILIZATION OF VALUATION REPORT

ey

This valuation report can only be used for the valuation purposes and usages set out in this
report. In the meantime, this valuation conclusions reflect the current fair market value of
the evaluated entity determined on the basis of open market principles under this valuation
purposes, without taking into account the impacts of the possible security, guarantee matters in
the future and the additional price by special dealers, etc., on the evaluated price. Meanwhile,
this report does not take into account the impacts of changes in national macroeconomic policies
and natural forces and other forces majeure on asset price. When the foregoing conditions and
on-going business principle followed in the valuation, etc. change, the valuation conclusions
generally will expire. The valuation institution takes no legal responsibility for the expiry of
valuation results resulting from those changes in conditions.
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XIIL

D

(11T

IV)

V)

(VI)

This valuation report is made under the premise that this economic behavior is in compliance
with the relevant requirements of national laws and regulations and is approved by the relevant
departments.

This valuation report can only be used by the valuation report users set forth in the valuation
report. The right to use the valuation report belongs to the client, and this valuation institution
would not make it open to others without the client’s permission.

In case that the client or other users of the asset valuation report do not use it within the scope set
forth in the laws, requirements of administrative regulations and asset valuation report, the asset
valuation institution and its asset valuers take no responsibility for it.

Except for the client, users of other asset valuation report stipulated in asset valuation
commission contracts and laws and administrative regulations, any other institution and
individuals could not be the users of the asset valuation report.

Without permission from this valuation institution and verifying the relevant content, the whole
or part of the valuation report must not be extracted, quoted or disclosed to the public media,
except those provided by laws and regulations and agreed by relevant parties.

(VII) The users of the asset valuation report shall understand and use valuation conclusions correctly.

The valuation conclusions are not equivalent to the realizable price of the valuation object, and
should not be deemed as the guarantee of the realizable price of the valuation object.

(VIII) The validity period for the use of valuation conclusions: according to relevant laws and

regulations of asset valuation, the client shall use the asset valuation report involving mandatory
valuation business upon performing supervision and administration procedures of asset valuation
as required by the laws and regulations. The validity period for the use of valuation results is one
year from 30 June 2023 (Valuation Reference Date) to 29 June 2024. After the one-year period,
asset valuation should be conducted again.

VALUATION REPORT DATE

The valuation report date is 29 March 2024.

Legal representative: Hu Zhi

Asset valuer: Wang Xuan
Asset valuer: Hu Chao
China United Assets Appraisal Group Co., Ltd.

29 March 2024
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I. Selection of Comparison Method of Transaction Cases

The two commonly used specific methods of market approach are comparison method of listed
companies and comparison method of transaction cases.

The comparison method of listed companies refers to the specific method of obtaining and analyzing
the operation and financial data of comparable listed companies, calculating the value ratio, and
determining the value of the valuation object on the basis of comparative analysis with the evaluated entity.

The comparison method of transaction cases refers to the specific method of obtaining and analyzing
the information of the transaction, acquisition and merger cases of comparable enterprises, calculating the
value ratio, and determining the value of the valuation object on the basis of comparative analysis with the
evaluated entity.

Prior to and after the Valuation Reference Date, there are sufficient equity transaction cases with
similar business scope, business size and development stage as the evaluated entity in the market of the
financial leasing industry where the evaluated entity operates, which have strong comparability. Therefore,
the comparison method of transaction cases is selected in this valuation.

II. Reasons for Selection of Value Ratio

Value ratio is a “ratio multiplier” of asset value to its operating profitability indicator, asset value or
other specific non-financial indicators. The value ratios commonly used include: P/E, P/B, P/S, EV/EBIT,
EV/EBITDA, EV/S, etc.

Based on the analysis of the data of listed companies in the industry of the evaluated entity, the
correlation between P/B and market value of the enterprise is the highest. Therefore, P/B is adopted as the
value ratio.

II1. Selection of Comparable Companies
(I) Selection of comparable transaction cases

In this valuation, cases from the financial leasing industry were selected as comparable
companies. Cases with incomplete data or transactions that occurred too long ago were excluded.
In comparison, four cases with similar operating conditions and business models to those of the
Company were selected as comparable transaction cases. According to the Practice Standards for
Assets Appraisal — Asset Appraisal Approaches (Zhong Ping Xie [2019] No. 35), the main criteria
for selecting the transaction cases are analyzed as follows:

1.  Consistent transaction type

Sale, merger or acquisition of business (including acquisition of a company’s ordinary
shares and acquisition of other equity interests in the company) is required. Based on the
completeness of the data disclosed for the available cases, the four transaction cases selected are
all about equity acquisitions, and the transaction progress is either completed or has been filed.

2. Consistent company type

The companies selected should belong to the same industry and conduct similar businesses.
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The target enterprises in the four transaction cases selected are all in a period of rapid
business development, with businesses similar to those of the target company, and basically
similar future growth expectations. (1) According to the enterprise’s life cycle theory, the
enterprise’s life cycle can be simplified into four stages: start-up stage, rapid development
stage, relatively stable stage and second start-up stage. Enterprises in different stages operate
in different internal and external environments with different development focus and different
challenges encountered. The key factors affecting the development of enterprises are also
constantly changing accordingly. The rapid development stage refers to a phase when the
products or services of enterprises are good for sale, the production scale is expanded, sales
capacity is enhanced and the business of enterprises grows rapidly. (2) Businesses mainly refer
to the type and variety of the Company’s core businesses. The comparable companies selected
are similar to Financial Leasing Company, with their respective core business being financial
leasing. Financial Leasing Company’s revenue from leasing business accounted for 96% of its
total revenue. In comparable transaction cases, such proportion of Cinda Financial Leasing,
Haisheng Financial Leasing, Suyin Financial Leasing and Harbin Bank Financial Leasing was
96%, 97%, 90% and 90%, respectively. As the respective revenue from leasing business of
the comparable companies accounted for around 90% of their total revenue, the comparable
companies have certain similarity and comparability. (3) Growth expectations mainly refer to
the expected business development and operating conditions of enterprises in the future period.
Subject to the overall development trend and regulatory requirements of the financial leasing
industry, all comparable companies have the same environment for future business growth (i.e.
national macroeconomic environment, industrial development environment, industrial regulatory
environment and other affecting factors closely related to enterprise development), with similar
affecting factors and strong comparability.

3. Similar time span

The valuation reference dates of the selected cases are between 2020 and 2022, and the
transactions have been approved or the transfer of ownership has been completed. Considering
the comparability and timeliness of the trading market, if there are enough comparable cases,
the comparison method of transaction cases usually selects the cases in the past three years from
the Valuation Reference Date for comparison, and can be appropriately extended under special
circumstances. Through the collection of market transaction cases, the number of transaction
cases within the past three years from the Valuation Reference Date, being 2020-2022, is enough
to meet the basic requirements of market approach valuation. Therefore, the cases in this period
are selected for valuation.

Table of Comparable Transaction Cases

Number of
shares involved Total share
in the capital as at Share Transaction
Company transactions the reference ratio of the price Transaction
No. abbreviation (shares) date (shares) transaction (RMB’0,000) progress
1 Cinda 101,700.00  3,505,248,838.00 0.003% 25.37 Completed
Financial
Leasing
2 Haisheng 180,000,000.00  2,000,000,000.00 9.00% 30,600.00 Completed
Financial
Leasing
3 Suyin 250,000,000.00  4,000,000,000.00 6.25% 73,250.00 Completed
Financial
Leasing
4 Harbin Bank  300,000,000.00  2,000,000,000.00 15.00% 48,900.00 The transfer
Financial agreement has
Leasing been signed
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(II) Basic information of comparable companies

1. Cinda Financial Leasing

Company name: Cinda Financial Leasing Co., Ltd.

Company type: limited liability company

Address: 26/F, Lanzhou Fortune Center, No. 638, Donggang West Road, Lanzhou

Legal representative: Zhang Donghui

Registered capital: RMB3,505.248838 million

Date of incorporation: 28 December 1996

Term of operation: 28 December 1996 to 27 December 2036

Social credit code: 916200002243416057

Scope of business: licensed items: financial leasing services. (Business activities of items
subject to approval by the relevant departments according to law shall be carried out upon the

relevant approval is obtained, and the specific business items shall be subject to the approval

documents or license documents issued by the relevant departments)

The background of this transaction: using 31 December 2021 as the reference date,
Changging Petroleum Exploration Bureau Co., Ltd. (= B i1 B % B 4 R /A 7)) transferred
its 0.003% equity in Cinda Financial Leasing by means of public tender. The industrial and

commercial registration alternation for the transaction is in process.

The financial position of Cinda Financial Leasing as at the transaction reference date is as

follows:

Date

2021-12-31
2020-12-31

Financial Position of Cinda Financial Leasing

Total
Total assets liabilities
7,004,11433  6,311,055.91
5,401,508.48  4,644,481.87

Net assets
attributable
to the parent
company

783,058.42
757,026.60

Amount unit: RMB’0,000

Net profit

attributable

Operating to the parent
revenue company
357,870.23 28,694.26
283,811.80 24,874.94
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2.  Haisheng Financial Leasing
Company name: Foshan Haisheng Financial Leasing Company Limited
Company type: other joint stock limited liability company (unlisted)

Address: 27-29/F, Main Block of Rural Commercial Bank Building, No. 26 Nanhai
Avenue North, Guicheng Street, Nanhai District, Foshan (subject to domicile declaration)

Legal representative: Zeng Jiantao

Registered capital: RMB2,000.00 million

Date of incorporation: 28 June 2016

Term of operation: 28 June 2016 to non-fixed term
Social credit code: 91440600MA4UR3K557

Scope of business: (i) financial leasing business; (ii) transfer and assignment of financial
leasing assets; (iii) fixed-income securities investment business; (iv) accepting lease deposits
from lessees; (v) accepting fixed deposits of three months or more from non-bank shareholders;
(vi) inter-bank borrowing and lending; (vii) borrowing from financial institutions; (viii)
overseas borrowing; (ix) disposal and handling of leased products; (x) economic consulting;
(xi) establishment of project companies in domestic bonded areas to carry out financial
leasing business; (xii) provision of guarantees for external financing of project companies (For
items that require approval by law, business activities can only be carried out after approval
by relevant departments) (Business activities of items subject to approval by the relevant
departments according to law shall be carried out upon the relevant approval is obtained)

The background of this transaction: using 31 March 2022 as the reference date, Guangdong
Nanhai Industrial Group Co., Ltd (J& # 54 i & 3£ 4 5 4 BR 2 7)) entered into an agreement to

transfer its 9.00% equity in Haisheng Financial Leasing. The transaction has been completed.

The financial position of Haisheng Financial Leasing close to the transaction reference date
is as follows:

Financial Position of Haisheng Financial Leasing

Amount unit: RMB’0,000

Net assets Net profit

attributable attributable

Total to the parent Operating to the parent

Date Total assets liabilities company revenue company
2021-12-31 2,496,699.97  2,208,974.18 287,725.78 151,448.98 33,651.78
2020-12-31 2,026,474.84 1,771,531.78 254,943.07 112,127.77 21,128.49
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3. Suyin Financial Leasing

Company name: Suyin Financial Leasing Co., Ltd.

Company type: joint stock limited liability company (unlisted)

Address: 21/F, 22/F and 28/F, Zhidi Plaza, No. 55, Hongwu North Road, Nanjing City,
Jiangsu Province

Legal representative: Lu Songsheng

Registered capital: RMB4,000.00 million

Date of incorporation: 13 May 2015

Term of operation: 13 May 2015 to non-fixed term

Social credit code: 91320000339022591N

Scope of business: financial leasing; transfer and assignment of financial leasing assets;
fixed-income securities investment business; acceptance of the leasing deposit from the lessee;
accepting fixed deposits of three months or more from non-bank shareholders; inter-bank
borrowing and lending; borrowing from financial institutions; sales and disposal of leased

property; economic consulting; other businesses approved by the China banking regulatory

authority. (For items subject to approval according to law, business activities shall be carried out
after approval by relevant departments)

Background of this transaction: using 30 June 2021 as the reference date, HOdo Group Co.,
Ltd. entered into an agreement to transfer its 6.25% equity of Suyin Financial Leasing, and the

industrial and commercial registration alternation for the transaction has been completed.

The financial position of Suyin Financial Leasing close to the transaction reference date is

as follows:

Date

2020-12-31
2019-12-31

Financial Position of Suyin Financial Leasing

Total
Total assets liabilities
5,865,598.15  5,058,330.81
5,022,281.01  4,301,636.64

Net assets
attributable
to the parent
company

807,267.34
720,644.37

Amount unit: RMB’0,000

Net profit

attributable

Operating to the parent
revenue company
410,610.22 118,622.96
353,837.07 82,845.10
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4.  Harbin Bank Financial Leasing
Company name: Harbin Bank Financial Leasing Co., Ltd.
Company type: other limited liability company

Address: Room 211, No. 66 Shimao Avenue, Building 12, Innovation and Entrepreneurship
Square, Science and Technology Innovation City, High-tech Zone, Harbin

Legal representative: Lv Tianjun

Registered capital: RMB2,000.00 million

Date of incorporation: 11 June 2014

Term of operation: 11 June 2014 to non-fixed term
Social credit code: 9123010930082516XL

Scope of business: financial leasing in the financial industry, transfer and assignment
of financial leasing assets, fixed-income securities investment business, acceptance of the
leasing deposit from the lessee, accepting fixed deposits of three months or more from non-
bank shareholders, inter-bank borrowing and lending, borrowing from financial institutions,
overseas borrowing, sales and disposal of leased property, economic consulting, other businesses
approved by the CBRC (the validity period of the financial license is long-term)

Background of this transaction: using 31 December 2020 as the reference date, Dongning
Lizhi Architecture and Decoration Engineering Company Limited entered into an agreement to
transfer its 15.00% equity of Harbin Bank Financial Leasing, and the industrial and commercial

registration alternation for the transaction is currently in process.

The financial position of Harbin Bank Financial Leasing as at the transaction reference date
is as follows:

Financial Position of Harbin Bank Financial Leasing

Amount unit: RMB’0,000

Net assets Net profit

attributable attributable

Total to the parent Operating to the parent

Date Total assets liabilities company revenue company
2020-12-31 2,532,479.53  2,206,388.51 326,091.02 181,653.85 30,618.44
2019-12-31 2,484,387.98  2,188,915.40 295,472.58 196,061.14 27,567.95
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IV. Establishment of Comparison Benchmark
(I) Market values of comparable companies

Based on the transaction information of comparable companies, including transaction or capital
increase price, share ratio of the transaction or share capital before capital increase, the converted
corresponding market values of comparable companies are shown in the following table:

Table of Trading Market Values of Comparable Companies

Amount unit: RMB’0,000

Number
of shares Total share
involved in the capital as at Share
Name of comparable transactions the reference  Transaction ratio of the Market
No. company (shares) date (shares) price transaction value
1 Cinda Financial Leasing 101,700.00  3,505,248,838.00 25.37 0.003% 874,416.55
2 Haisheng Financial Leasing 180,000,000.00  2,000,000,000.00 30,600.00 9.00%  340,000.00
3 Suyin Financial Leasing 250,000,000.00  4,000,000,000.00 73,250.00 6.25% 1,172,000.00
4 Harbin Bank Financial Leasing  300,000,000.00  2,000,000,000.00 48,900.00 15.00%  326,000.00

(IT) Market value revision

The comparable companies selected in this valuation are consistent with the evaluated entity in
certain aspects, including transaction market and value influencing factors, and no revision was made.
Therefore, the formula of market value revision is simplified as follows:

Market value after revision = market value x revised coefficient as at the transaction date

Considering the differences in transaction reference date and market environment of each
comparable case, the SSE Composite Index is adopted to correct the above market differences.

Date Adjustment Table

SSE

Transaction Composite Adjustment
No.  Company abbreviation date Index™”  Score™*”  factor™?
1 Cinda Financial Leasing 2021-12-31 3,615.36 110.00 0.91
2 Haisheng Financial Leasing 2022-03-31 3,327.01 103.00 0.97
3 Suyin Financial Leasing 2021-06-30 3,569.82 109.00 0.92
4 Harbin Bank Financial Leasing 2020-12-31 3,397.36 104.00 0.96
Target Financial Leasing Company 2023-06-30 3,224.11 100.00 1.00
Notes:
1. The SSE Composite Index is adopted as the revised indicator. Considering the stock market fluctuation, in

order to avoid the deviation caused by the extreme value at a certain time point, the arithmetic mean of the
closing prices of the index for 30 days before the valuation reference date of each comparable transaction
case is adopted as the specific indicator to correct the factors influencing time. The SSE Composite Index
is the public data obtained by China United Assets from the IFIND ([f] {£)IE), a mainstream financial
data provider in China, which regularly purchase relevant data from the Shanghai and Shenzhen stock
exchanges.
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As the SSE Composite Index is large, to facilitate comparison, China United Assets measured and scored it
within 100-110 points.

The adjustment factor of comparable companies is obtained by dividing the score of Financial Leasing

Company by the comparable transaction case score.

The market values after revision are calculated by multiplying the market values of comparable
companies by the revised coefficient as at the transaction date, as shown in the following table:

No.

S W o —

Note:

Market Value Correction Table

Amount unit: RMB’0,000

Total market Date adjustment 100% equity
Company abbreviation value factor value PN
Cinda Financial Leasing 874,416.55 0.91 794,924.14
Haisheng Financial Leasing 340,000.00 0.97 330,097.09
Suyin Financial Leasing 1,172,000.00 0.92 1,075,229.36
Harbin Bank Financial Leasing 326,000.00 0.96 313,461.54

The calculation basis of 100% equity value P under the market value correction: this valuation is based
on the original PB of each comparable company’s transaction, and is revised through time factor and
individual factors, among which the date revision mainly revises the difference in trading time between
the comparable companies and the evaluated entity, including the impact of market cycle fluctuations
and price changes; the revision of individual factors includes the analysis of the differences between
the comparable companies and the evaluated entity in respect of business structure, operation model,
the scale of corporation, the enterprise’s life cycle, growth, operation risks, performance indicators and

operating capacity, etc., to determine the 100% equity value P accordingly.

(ITI) Calculation of value ratios

The value ratios of comparable companies are calculated based on the revised market value P
and various value factors of comparable companies. The results are shown in the table below:

No.

B W o —

Note:

Calculation Table for Value Ratios

Amount unit: RMB’0,000

Net assets of

Name of comparable 100% equity comparable

company value P company B™" Value ratio P/B
Cinda Financial Leasing 794,924.14 783,058.42 1.02
Haisheng Financial Leasing 330,097.09 295,840.08 1.12
Suyin Financial Leasing 1,075,229.36 875,500.31 1.23
Harbin Bank Financial Leasing 313,461.54 326,091.02 0.96

The net assets of the comparable company B are from the data of net assets of each transaction case at the

transaction reference date.
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VI. Difference Adjustment
(I) Difference valuation

Differences between comparable companies and evaluated entity in respect of business structure,
operation model, scale of corporation, enterprise’s life cycle, growth, operation risks, performance
indicator, operating capacity, etc., are analysed and compared. Appropriate indicators are selected
for quantification and valuation. The differences are adjusted to make the comparable cases more
comparable to the evaluated entity.

1.  Business structure valuation

Both of the evaluated entity and comparable companies belong to the financial leasing
industry, with their main business being financial leasing. Therefore, the business structure of
the evaluated entity is similar to that of comparable companies.

2. Operation model valuation

Both the evaluated entity and comparable companies belong to the financial leasing
industry, which has a clear and stable operating model across the industry with no significant
differences.

3. Life cycle valuation

The life cycle of an enterprise is mainly divided into four stages: start-up, developing,
developed and degenerating stage. The evaluated entity and comparable companies are both in
the developed stage.

4.  Evaluation of scale of corporation

In this valuation, the net profit attributable to the parent company is used as the indicator
for adjusting differences in scale of corporation. As analyzed by the valuers, five scoring
categories were formed, and the scores were corrected according to the categories of comparable
companies.

5.  Growth valuation

Growth is an indicator reflecting a company’s sustainable profitability in the future. In
this valuation, the revenue growth rate is selected as the adjustment indicator for the difference
in corporate growth. As analyzed by the valuers, five scoring categories were formed, and the
scores were corrected according to the categories of comparable companies.

6.  Valuation of operation risks

Operation risk is a crucial indicator for measuring the safety of a company’s operations. In
this valuation, capital adequacy ratio and non-performing loan ratio are selected as indicators of
operation risk, chosen from the available financial data. The capital adequacy ratio is a positive
indicator, while the non-performing loan ratio is a negative indicator. The evaluation criteria for
operation risk are similar to those for the growth indicator.
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No.

Target

7. Valuation of performance indicator

Performance indicator primarily reflects a company’s ability to generate revenue for
shareholders. In this valuation, net return on assets is selected as the performance indicator,
chosen from the available range of financial data. This indicator is a positive indicator, and the
evaluation criteria are similar to those for the growth indicator.

8. Valuation of operating capacity

Operating capacity primarily reflects a company’s ability to utilize funds. In this valuation,
total assets turnover rate is selected as the operating capacity indicator, chosen from the
available financial data. This indicator is a positive indicator, and the evaluation criteria are
similar to those for the growth indicator.

(II) Difference adjustment coefficient

By analyzing and comparing the differences between comparable companies and evaluated
entities in respect of business structure, operation model, scale of corporation, enterprise’s life
cycle, growth, operation risks, performance indicator, operating capacity, etc., this valuation selects
appropriate indicators for quantification, and based on the average of the minimum value and 1/4th
quartile, the average of the 1/4th quartile and the median, the average of the median and the 3/4th
quartile, and the average of the 3/4th quartile and the maximum value of an indicator, they are divided
into five categories successively: excellent, good, moderate, low and poor, thus forming an evaluation
criteria table, which is used to determine the specific category of the evaluated entity and comparable
companies’ indicators and assign a corresponding evaluation score. The adjusted coefficients of each
difference factor can be generated by dividing the appraisal score of each indicator of the evaluated
entity by the score of comparable companies, respectively. Based on the above-mentioned evaluation
criteria and scoring rules, scoring is conducted between the comparable companies and the evaluated
entity across various aspects including business structure, operation model, scale of corporation,
enterprise’s life cycle, growth capacity indicator, operation risks, as well as performance indicator
and operating capacity. The adjustment coefficients obtained upon scoring are illustrated in the table
below:

Adjusted Indicator of Difference

Scale of Growth Performance  Operating
corporation capacity Operation risks indicator capacity
Net profit
attributable
to the Revenue Capital Non- Return  Total assets
Company Business ~ Operation parent Enterprise’s growth adequacy  performing on equity turnover
abbreviation  structure  model company life cycle rate ratio loan ratio (ROE) ratio
Cinda Similar Similar 28,694.26 Developed 26.09% 13.26% 1.54% 3.73% 5.73%
Financial stage
Leasing
Haisheng Similar Similar 33,651.78 Developed 35.07% 12.68% 0.33% 12.40% 6.70%
Financial stage
Leasing
Suyin Similar Similar 118,622.96 Developed 16.04% 15.03% 0.58% 15.53% 7.54%
Financial stage
Leasing
Harbin Bank Similar Similar 30,618.44 Developed -7.35% 14.50% 1.50% 9.85% 7.24%
Financial stage
Leasing
Financial Similar Similar 98,894.07 Developed 6.40% 17.09% 2.12% 5.13% 6.57%
Leasing stage
Company

— 7
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According to the aforementioned scoring criteria, the scoring for each indicator is as follows:

Adjusted Score of Difference

Company Business Operation Scale of Enterprise’s Growth Operation Performance Operating
No. abbreviation structure model corporation life cycle capacity risks indicator capacity
1 Cinda Financial 100.00 100.00 95.00 100.00 98.75 190.00 95.00 95.00
Leasing
2 Haisheng Financial 100.00 100.00 97.50 100.00 100.00 195.00 98.75 96.25
Leasing
3 Suyin Financial 100.00 100.00 100.00 100.00 97.50 197.50 100.00 100.00
Leasing
4 Harbin Bank 100.00 100.00 95.00 100.00 95.00 195.00 97.50 98.75
Financial
Leasing
Target  Financial 100.00 100.00 98.75 100.00 95.00 195.00 95.00 95.00
Leasing
Company

Each of adjusted coefficient of factors can be generated by dividing the different factor score
of the evaluated entity by that of comparable companies respectively, and adjusted coefficient of
difference of comparable companies can be generated by multiplying all adjusted coefficient of
factors, as illustrated in the table below:

Adjusted Coefficient of Difference

Company Business Operation Scale of Enterprise’s Growth  Operation Performance Operating  Adjusted
No. abbreviation structure model corporation life cycle  capacity risks indicator  capacity coefficient
1 Cinda Financial 1.00 1.00 1.04 1.00 0.96 1.03 1.00 1.00 1.02
Leasing
2 Haisheng Financial 1.00 1.00 1.01 1.00 0.95 1.00 0.96 0.99 0.91
Leasing
3 Suyin Financial 1.00 1.00 0.99 1.00 0.97 0.99 0.95 0.95 0.85
Leasing
4 Harbin Bank 1.00 1.00 1.04 1.00 1.00 1.00 0.97 0.96 0.97
Financial
Leasing

(ITI) Adjusted value ratio

Multiplying the value ratio by the adjusted coefficient of difference, the adjusted value ratio is
obtained, as shown in the table below:

Table of Adjusted Value Ratio

Adjusted Adjusted

coefficient of value

No. Company abbreviation Value ratio P/B difference ratio P/B
1 Cinda Financial Leasing 1.02 1.02 1.04
2 Haisheng Financial Leasing 1.12 0.91 1.02
3 Suyin Financial Leasing 1.23 0.85 1.05
4 Harbin Bank Financial 0.96 0.97 0.93

Leasing
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VII. Calculation of Evaluated Value

As of the Valuation Reference Date, the equity of the evaluated entity attributable to shareholders
of the parent company was RMB19,797.9261 million. Multiplying the adjusted value ratio by the value
factor B (equity attributable to shareholders of the parent company) of the evaluated entity, the comparative
benchmark value is obtained. The results are as follows:

Statistics Table of Comparative Benchmark Value

Amount unit: RMB’0,000

Comparative

benchmark

No. Target of transaction Adjusted P/B value
1 Cinda Financial Leasing 1.04 2,058,984.32
2 Haisheng Financial Leasing 1.02 2,019,388.46
3 Suyin Financial Leasing 1.05 2,078,782.24
4 Harbin Bank Financial Leasing 0.93 1,841,207.13
Mean value 1.01 1,999,590.54

As shown in the table above, the average comparative benchmark value for this valuation is
RMB19,995.9054 million, which is taken as the total equity value of shareholders of evaluated entity.

VIII. Valuation Results

The evaluated value of total shareholders’ equity of Financial Leasing Company is RMB19,995.9054
million, representing an increase of RMB197.9793 million as compared to the net assets of
RMB19,797.9261 million as at the Valuation Reference Date, with an appreciation rate of 1.00%.

IX. Opinions of the Board of Directors

The Valuer is an Independent professional valuer, an institution which was established upon the
approval of the financial department of the PRC and provides asset valuation services in the PRC. To the
best of the Directors’ knowledge, information and belief, and after having made all reasonable enquiries,
the Valuer and its ultimate beneficial owners are third parties independent of the Company and its
connected persons.
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The Board has reviewed the asset valuation report prepared by China United Assets and discussed
the valuation approach, valuation assumptions and value ratios selected and used in the asset valuation
report with China United Assets. The Board considered the following factors: (a) there are several equity
transaction cases on the market with similar business scope, business size and development stage as
Financial Leasing Company and the specific conditions and related data which affect transaction price
can be obtained through public information, which allowed China United Assets to make a reasonable
analysis on the transaction price, (b) the financial leasing companies are highly regulated in the PRC
and have relatively stringent requirements on information disclosure, and it is reasonable to rely on the
relevant information of the selected comparable companies obtained by China United Assets, (c) the
comparable transaction cases selected by China United Assets were conducted between 2020 and 2022 and
the comparable companies are in the same industry as the Financial Leasing Company which are relevant
for purposes of conduct of the valuation, (d) China United Assets has taken into consideration of various
adjustment factors, such as profitability, life cycle, growth capacity, operation risks, etc., and (e) asset
valuation report has been prepared by China United Assets in accordance with relevant laws and regulations
and the asset valuation report has been filed with the MOF. Having considered the above, the Directors
concur with the valuation approach and value ratio adopted, the valuation assumptions used and the
comparable companies selected by the Valuer and are of the view that the valuation is fair and reasonable.
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1. FINANCIAL INFORMATION OF THE GROUP

Financial information of the Group for each of the three financial years ended 31 December 2021,
2022 and 2023 is set out in the relevant annual reports, which have been published by the Company on the
website of the Hong Kong Stock Exchange (http://www.hkexnews.hk) and the website of the Company
(http://www.chamc.com.cn). Please also refer to the hyperlinks for the following annual reports:

(i) the annual report of the Company for the year ended 31 December 2023 published on 26 April
2024 (pages 206 to 414):

https://www1.hkexnews.hk/listedco/listconews/sehk/2024/0426/2024042603323.pdf

(i1) the annual report of the Company for the year ended 31 December 2022 published on 26 April
2023 (pages 218 to 430):

https://www1.hkexnews.hk/listedco/listconews/sehk/2023/0426/2023042602058.pdf

(iii) the annual report of the Company for the year ended 31 December 2021 published on 27 April
2022 (pages 158 to 362):

https://www1.hkexnews.hk/listedco/listconews/sehk/2022/0427/2022042701339.pdf
2. INDEBTEDNESS STATEMENT

As of the close of business on 30 April 2024, the latest practicable date for the purpose of this
indebtedness statement, the indebtedness of the Group is as follows:

Borrowings

The Group has arranged borrowings from banks, other financial institutions, and non-financial
enterprises to fund its acquisitions of distressed debt assets and other investments. As at 30 April
2024, being the latest practicable date for the purpose of this indebtedness statement, the Group’s
borrowings from banks, other financial institutions and non-financial enterprises amounted to
RMB743,651.59 million.
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As at
30 April 2024
(in millions of RMB)

Unsecured and unguaranteed loans 722,123.95
Guaranteed but unsecured loans 5,747.91
Secured but unguaranteed loans 15,799.73
Total 743,651.59

Note: The borrowings are classified into three categories: (i) unsecured and unguaranteed loans, (ii) guaranteed

but unsecured loans, (iii) secured but unguaranteed loans.

Unsecured and unguaranteed loans refer to loans without any collaterals, pledges or guarantors.
Guaranteed but unsecured loans refer to loans guaranteed by a guarantor without any collaterals or
pledges; the whole balance was borrowed by subsidiaries of the Company and guaranteed by the
Company or other subsidiaries, and there was no balance guaranteed by a third-party guarantor.
Secured but unguaranteed loans refer to loans secured by collaterals or pledges without any
guarantors.

Bonds and notes issued

As at 30 April 2024, the total carrying amount of the Group’s outstanding bonds and notes issued
amounted to RMB180,310.10 million, all of which were unsecured and unguaranteed.

As at
30 April 2024
(in millions of RMB)

Due in 1 year 28,955.71
Due in 1-2 years 7,550.26
Due in 2-3 years 94,485.25
Due in 3-4 years 37,869.03
Due in 4-5 years —
Due in more than 5 years 11,449.85
Total 180,310.10
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Lease liabilities

As at 30 April 2024, lease liabilities recognized by the Group as a lessee which arose from its
signing of non-cancellable operating leases agreements are set out as follows:

As at
30 April 2024
(in millions of RMB)

Within one year 109.27
Within a period of more than one year but not more than two years 80.91
Within a period of more than two years but not more than five years 174.16
Within a period of more than five years 93.27
Total 457.61

Capital Commitments

As at
30 April 2024
(in millions of RMB)

Contracted but not yet paid for
— Commitments for the acquisition of long-term assets 11,561.79

Total 11,561.79

Credit Enhancements

As at 30 April 2024, the Group did not provide any credit enhancements to the borrowings of
external transaction counterparties.

Off-balance Sheet Arrangements

As at 30 April 2024, there were no material off-balance sheet arrangements as defined under
International Financial Reporting Standards (IFRS) in the Company and the subsidiaries.
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3.

Contingent Liabilities

Due to the nature of our businesses, the Company and subsidiaries are involved in various
legal proceedings in the ordinary course of business, including litigations and arbitrations. We
make provisions for probable losses arising from these claims when the management can reasonably
estimate the outcome of the proceedings, in light of legal advice we have received. We do not make
provisions for pending litigations when the outcome cannot be reasonably estimated or when the
management believes that the probability of losses is remote or that any resulting liabilities will not
have a material adverse effect on our financial position or business performance. As at 30 April 2024,
in accordance with court judgments or the advice of legal counsels, the Group have confirmed that the
estimated contingent liabilities as follows:

As at
30 April 2024
(in millions of RMB)

Legal proceedings 13.41

Total 13.41

In addition, as at 30 April 2024, the Group’s indebtedness also included placements from
financial institutions, financial assets sold under repurchase agreements, and other commitments that
arise from the normal course of business of the Company and its financial leasing and international
subsidiaries.

Other than disclosed above and apart from intra-group liabilities, as at 30 April 2024, the Group
did not have any other material outstanding bonds and notes issued, borrowings, bank overdrafts,
mortgages or charges, liabilities under acceptance or other similar indebtedness, finance lease
commitments, or any material guarantees or other material contingent liabilities.

Our Directors have confirmed that there have been no material adverse changes in the
indebtedness or contingent liabilities of the Group since 30 April 2024.

WORKING CAPITAL

The Directors, after prudent and careful consideration, are of the opinion that after taking into account

the current available banking facilities, the internal resources of the Group and the consideration expected
to be received from the Disposal, the working capital available to the Group is sufficient for the Group’s
requirements for at least 12 months from the date of this Supplemental Circular.

4.

MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors were not aware of any material adverse change in

the financial or trading position of the Group since 31 December 2023 (being the date on which the latest
audited consolidated financial statements of the Group were made up).



APPENDIX V FINANCIAL INFORMATION OF THE GROUP

5. DEVELOPMENT OUTLOOK

Looking ahead to 2024, risks and uncertainties in global economic development will persist for a long
time. Although the world economy avoided a severe recession in 2023, the recovery is sluggish. Against
this background, global inflation has shown a downward trend, the growth rate of developed economies has
further slowed down, emerging economies are facing differentiated growth prospects, and the possibility of
a “soft landing” for the global economy is increasing. However, the pace of economic recovery is still slow.

The Central Economic Work Conference pointed out that the basic trend of China’s economic
recovery and long-term improvement has not changed. In 2024, China will adhere to the principle of
seeking progress while maintaining stability, promoting stability through progress, establishing the new
before abolishing the old, and introduce a series of policies conducive to stabilizing expectations, growth
and employment, whereby the proactive fiscal policy should be appropriately strengthened for better
quality and effect, and the prudent monetary policy should be flexible, appropriate, precise and effective
to enhance the consistency of macro policy orientation. China will continue to lead the construction of
a modern industrial system with scientific and technological innovation, focus on expanding domestic
demand, deepen reforms in key areas, expand high-level opening up, and continue to effectively prevent
and resolve risks in key areas. China will persist in the work of “agriculture, rural areas and farmers”,
promote urban-rural integration and coordinated regional development, further promote the construction
of ecological civilization and green and low-carbon development, and effectively guarantee and improve
people’s livelihood. It is expected that China’s economic development will be more powerful, of higher
quality and more resilient in 2024.

Through the lens of the distressed asset industry, with the gradual recovery of China’s economy, the
non-performing loan ratio of commercial banks is expected to further improve. However, the increase in
the loan scale is driving the continuous increase in the supply scale of the distressed asset market. The
Central Financial Work Conference has elevated finance to the level of national strategy for the first time,
proposing to build a financial superpower, with emphasis on preventing and resolving risks, especially in
the three major areas of real estate, local debt and small and medium-sized financial institutions. Financial
asset management companies have special functions and a variety of tools to play an important role in the
prevention and resolution of risks and the revitalization of inefficient resources. Regulatory authorities are
expected to further strengthen policy support, and there is great potential for financial asset management
companies to give full play to the advantages of their main business.

In 2024, the Company will fully follow the spirit of the 20th National Congress of the Communist
Party of China and conscientiously implement the spirit of the Central Financial Work Conference, the
Central Economic Work Conference and the Group’s Annual Work Conference. On the one hand, the
Company will seize development opportunities of the industry, take the initiative to lay out the “major
non-performing” areas, strengthen the main business of distressed asset, continue to focus on increasing
the income of the main business, accelerate the construction of the marketing body, and leverage CITIC
Group’s advantages in the parallel development of industry and finance to continuously enhance its ability
to serve the real economy; on the other hand, the Company will improve the quality and efficiency of risk
resolution, strengthen comprehensive risk control and active liquidity management, improve the level of
standardized and refined management, and strive to build a benchmark for the distressed asset management
industry. The Company will always adhere to the general tone of “seeking progress while maintaining
stability, promoting stability through progress, establishing the new before abolishing the old”. With the
development task of “implementing national strategies, serving the real economy and mitigating financial
risks” and the development prospect of “focusing on the main business of distressed assets and building a
first-class financial asset management company”, the Company will build up its strength, take advantage
of the momentum to embark on a new journey of “significantly improving quality and efficiency in three
years” and strive to achieve the “One-Three-Five” strategic objectives.
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1. RESPONSIBILITY STATEMENT

This Supplemental Circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Group. The Directors, having made all reasonable enquiries, confirm that to
the best of their knowledge and belief, the information contained in this Supplemental Circular is accurate
and complete in all material respects and not misleading or deceptive and there are no other matters the
omission of which would make any statement herein or this Supplemental Circular misleading.

2. DISCLOSURE OF INTERESTS OF DIRECTORS, SUPERVISORS AND CHIEF
EXECUTIVE OF THE COMPANY

As at the Latest Practicable Date, none of the Directors, Supervisors and chief executive of the
Company had any interests or short positions in the Shares, underlying Shares and debentures of the
Company or any of its associated corporations (within the meaning of Part XV of the SFO) which were (i)
required to be notified to the Company and the Hong Kong Stock Exchange pursuant to Divisions 7 and 8
of Part XV of the SFO (including interest or short positions which any such Directors, Supervisors or chief
executive of the Company were taken or deemed to have under such provisions of the SFO); (ii) required
to be recorded in the register kept pursuant to Section 352 of the SFO; or (iii) as notified to the Company
and the Hong Kong Stock Exchange pursuant to the Model Code for Securities Transactions by Directors of
Listed Issuers as set out in Appendix C3 to the Listing Rules.

3. DISCLOSURE OF INTERESTS HELD BY THE SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, to the best of the Directors’ knowledge, the following persons
(except for the Directors, Supervisors and chief executive of the Company) have their interests or short
positions held in the Company’s Shares and underlying Shares to be disclosed pursuant to Divisions 2 and
3 of Part XV of the SFO, or interests or short positions which were recorded in the register kept pursuant to
Section 336 of the SFO or notified to the Company and the Hong Kong Stock Exchange:

Approximate  Approximate

Number of  percentage to percentage
Shares interested  the same class to the total
or deemed to of share capital share capital of

Name of be interested of the Company  the Company
Shareholders Class of Shares Holding Capacity (Shares) (%)" (%)”
CITIC Groupm Domestic Shares ~ Beneficial owner 21,230,929,783 (L) 4730 (L) 26.46 (L)
MOF" Domestic Shares  Beneficial owner 7,493,684,063 (L) 16.70 (L) 9.34 (L)
H Shares Beneficial owner 12,376,355,544 (L) 35.00 (L) 1542 (L)

China Life Insurance (Group) Domestic Shares  Beneficial owner 1,650,000,000 (L) 3.68 (L) 2.06 (L)
Companym H Shares Beneficial owner 1,960,784,313 (L) 5.54 (L) 244 (L)
China Life Franklin Asset H Shares Investment manager  1,960,784,313 (L) 5.54 (L) 244 (L)

Management Co., Limited"”
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Approximate  Approximate

Number of  percentage to percentage
Shares interested  the same class to the total
or deemed to of share capital share capital of

Name of be interested of the Company  the Company

Shareholders Class of Shares  Holding Capacity (Shares) (%)" (%)”

Warburg Pincus & Co.”® H Shares Interest of controlled 2,060,000,000 (L) 583 (L) 2.57 (L)
corporation

Warburg Pincus Financial H Shares Beneficial owner 2,060,000,000 (L) 5.83 (L) 2.57 (L)

International Ltd”®

China Insurance Rongxin Domestic Shares  Beneficial owner 14,509,803,921 (L) 32.33 (L) 18.08 (L)
Private Fund Co., Ltd.

China Cinda Asset H Shares Beneficial owner 3,921,568,627 (L) 11.09 (L) 4.89 (L)
Management Co., Ltd.

National Council for H Shares Beneficial owner 2,475,271,109 (L) 7.00 (L) 3.08 (L)
Social Security Fund of
The People’s Republic of

China

Central Huijin H Shares Interest of controlled 1,960,784,313 (L) 5.54 (L) 244 (L)
Investment Ltd.” corporation

ICBC Financial Asset H Shares Beneficial owner 1,960,784,313 (L) 5.54 (L) 244 (L)

Investment Co., Ltd.”

Note: (L) refers to long position
Notes:

(1)  Calculated based on 44,884,417,767 Domestic Shares or 35,362,261,280 H Shares in issue of the Company as at
the Latest Practicable Date.

(2)  Calculated based on a total of 80,246,679,047 Shares in issue of the Company as at the Latest Practicable Date.

(3)  According to the Corporate Substantial Shareholder Notices from CITIC Group filed with the Hong Kong Stock
Exchange on 10 March 2023, CITIC Group directly holds 21,230,929,783 Domestic Shares of the Company and is
a substantial shareholder of the Company. The ultimate beneficial owner of CITIC Group is the MOF.

(4)  According to the Corporate Substantial Shareholder Notice from China Life Franklin Asset Management Co.,
Limited filed with the Hong Kong Stock Exchange on 15 February 2023 and to the best of the Company’s
knowledge, China Life Franklin Asset Management Co., Limited, who was appointed as an investment manager to

manage the 1,960,784,313 H Shares of the Company held by China Life Insurance (Group) Company.
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(5)  According to the Corporate Substantial Shareholder Notices from Warburg Pincus & Co., Warburg Pincus Private
Equity XI, L.P., Warburg Pincus XI, L.P., WP Global LLC and WP XI International II Ltd filed with the Hong
Kong Stock Exchange, respectively on 24 November 2022, Warburg Pincus Financial International Ltd directly
holds 2,060,000,000 H Shares of the Company. As WP Global LLC, Warburg Pincus XI, L.P., Warburg Pincus
Private Equity XI, L.P., Warburg Pincus International Capital LLC, WP XI International II Ltd, WP Financial
L.P., Warburg Pincus International L.P. and Warburg Pincus Financial International Ltd are all corporations
directly or indirectly controlled by Warburg Pincus & Co., therefore, for the purpose of the SFO, Warburg Pincus
& Co., WP Global LLC, Warburg Pincus XI, L.P., Warburg Pincus Private Equity XI, L.P., Warburg Pincus
International Capital LLC, WP XI International II Ltd, WP Financial L.P. and Warburg Pincus International L.P.

are deemed to be interested in the long positions held by Warburg Pincus Financial International Ltd.
(6)  These Shares are under pledge for the purpose of obtaining financing from banks.

(7)  According to the Corporate Substantial Shareholder Notices from Central Huijin Investment Ltd., Industrial
and Commercial Bank of China Limited and ICBC Financial Asset Investment Co., Ltd. filed with the Hong
Kong Stock Exchange, respectively on 28 November 2022, ICBC Financial Asset Investment Co., Ltd. directly
holds 1,960,784,313 H Shares of the Company. As ICBC Financial Asset Investment Co., Ltd. is the corporation
directly or indirectly controlled by Central Huijin Investment Ltd. and Industrial and Commercial Bank of
China Limited, therefore, for the purpose of the SFO, both Central Huijin Investment Ltd. and Industrial and
Commercial Bank of China Limited are deemed to be interested in the long positions held by ICBC Financial
Asset Investment Co., Ltd.

Save as disclosed in this Supplemental Circular, the Directors are not aware of any person that is
entitled to exercise or control 5% or more voting rights at the general meeting of the Company as at the
Latest Practicable Date and has the substantial capacity to direct or affect the management of the Company
at the same time.

Save for Mr. Liu Zhengjun and Mr. Xu Wei who hold positions in CITIC Group, as at the Latest
Practicable Date, no other Director or Supervisor acted as director or employee of any company having any
interests or short position in the Shares or underlying Shares of the Company or otherwise was required to
be notified to the Company pursuant to Divisions 2 and 3 of Part XV of the SFO.

4. SERVICE CONTRACTS OF THE DIRECTORS AND SUPERVISORS

As at the Latest Practicable Date, no service contract has been entered into or proposed to be entered
into between any member of the Group and the Directors or Supervisors of the Company which may not be
terminated within one year without compensation (other than statutory compensation).

5. DIRECTORS’ INTERESTS IN ASSETS OR CONTRACTS OR ARRANGEMENT
SIGNIFICANT TO THE GROUP

As at the Latest Practicable Date, none of the Directors or Supervisors, directly or indirectly, had
any interests in any assets which have been acquired or disposed of by, or leased to, or are proposed to be
acquired or disposed of by, or leased to, any member of the Group since 31 December 2023 (being the date
on which the latest published audited consolidated financial statements of the Group were made up).

As at the Latest Practicable Date, there was no contract or arrangement in which the Directors or
Supervisors have material interest and which is significant to the business of the Group.
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6. COMPETING INTERESTS

As at the Latest Practicable Date, none of the Directors or their respective close associates have
an interest, which shall be disclosed pursuant to Rule 8.10 of the Listing Rules as if each of them was a
controlling shareholder of the Company, in a business which competes or is likely to compete with the
Group’s business.

7. MATERIAL CONTRACTS

The Company or any of subsidiaries has entered into the following material contracts within the two
years immediately before the date of this Supplemental Circular and up to the Latest Practicable Date,
which were not entered into in the ordinary course of business:

(a) The unlisted state-owned equity transaction contract of financial enterprise dated 9 June 2022
entered into between the Company and Hunan Chasing Financial Holding Group Co., Ltd. and
Central Huijin Investment Ltd. in relation to the disposal of equity in Huarong Xiangjiang Bank
at a consideration of RMB11,980,668,000.

(b) The unlisted state-owned equity transaction contract of financial enterprise dated 16 August
2022 entered into between the Company and China Trust Protection Fund Co., Ltd. in relation to
the disposal of equity in Huarong Trust at a consideration of RMB6,152.3407 million.

(c) The share transfer agreement dated 15 November 2023 entered into between the Company and
CITIC Group and CITIC Polaris Limited in relation to the acquisition of 1,457,422,158 shares of
CITIC Limited at a consideration of HK$13,626,897,177.3.

(d) the Share Transfer Agreement.
8. MATERIAL LITIGATION

To the best knowledge of the Directors, as of the Latest Practicable Date, none of the members of
the Group was involved in any other material litigation or arbitration or claim, neither were the Directors

aware of other material litigation or claim that is pending or threatening by or against by any member of the
Group.
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9.

10.

EXPERTS’ QUALIFICATION AND CONSENT

The qualification of the experts or professional advisers who have expressed opinions and suggestions
in this Supplemental Circular is as follows:

Name Qualification

Zero2IPO Capital A licensed corporation to carry out Type 6 (advising on corporate

finance) regulated activity as defined under the SFO

China United Assets Independent professional valuer, an institution which was established

(a)

(b)

(©)

upon the approval of the financial department of the PRC and provides
asset valuation services in the PRC

Each of the experts above has given its consent to the issue of this Supplemental Circular with
the inclusion of its letter or the reference to its name in the form and context in which it is set
out, and no withdrawal of the consent has been effected to date.

As at the Latest Practicable Date, each of the experts above does not have any shareholding in
any member of the Group or any right (whether legally enforceable or not) to subscribe for or to
nominate other persons to subscribe for the securities of any member of the Group.

As at the Latest Practicable Date, each of the experts above does not, directly or indirectly,
had any interests in any assets which have been acquired or disposed of by, or leased to, or
are proposed to be acquired or disposed of by, or leased to, any member of the Group since 31
December 2023 (being the date on which the latest published audited consolidated financial
statements of the Group were made up).

MISCELLANEOUS

(a)

(b)

(©

(d)

The registered office and head office of the Company is at No. 8, Financial Street, Xicheng
District, Beijing, the PRC.

The principal place of business in Hong Kong of the Company is at 40th Floor, Dah Sing
Financial Centre, No. 248 Queen’s Road East, Wan Chai, Hong Kong, the PRC.

The H Share Registrar of the Company is Computershare Hong Kong Investor Services Limited,
at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong
Kong, the PRC.

The joint company secretaries of the Company are Wang Yongjie (the Secretary to the Board)
and Ngai Wai Fung (a fellow member of the Association of Chartered Certified Accountants in
the United Kingdom, a member of the Hong Kong Institute of Certified Public Accountants, a
fellow member of The Chartered Governance Institute in the United Kingdom, a fellow member
of The Hong Kong Chartered Governance Institute, and a member of the Chartered Institute of
Arbitrators).
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11. DOCUMENTS ON DISPLAY

Copies of the following documents will be on display on the website of the Company
(www.chamc.com.cn) and the website of the Hong Kong Stock Exchange (www.hkexnews.hk) for the
period from the date of this Supplemental Circular to the date of the EGM (inclusive):

(a) the Share Transfer Agreement;

(b) the letter from the Independent Financial Adviser issued by Zero2IPO Capital on 11 June 2024,
the full text of which is set out in Appendix II to this Supplemental Circular;

(c) the asset valuation report issued by China United Assets, the summary of which is set out in
Appendix III to this Supplemental Circular; and

(d) consent of experts mentioned in the paragraph headed “Experts’ Qualification and Consent” in
this appendix.
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China CITIC Financial Asset Management Co., Ltd.

(A joint stock limited liability company incorporated in the People’s Republic of China)
(Stock Code: 2799)

SUPPLEMENTAL NOTICE OF EXTRAORDINARY GENERAL MEETING

References are made to the notice of the third extraordinary general meeting of Shareholders for
2024 (the “First Notice”) and the circular of the third extraordinary general meeting of Shareholders for
2024 (the “First Circular”) dated 5 June 2024 of China CITIC Financial Asset Management Co., Ltd.
(the “Company”), in which the time and venue of the third extraordinary general meeting of Shareholders
(the “EGM”) of the Company for 2024 and the resolution to be submitted at the EGM for Shareholders’
consideration were set out.

SUPPLEMENTAL NOTICE IS HEREBY GIVEN that the EGM will be held as originally
scheduled at Conference Room 1221, No. 8 Financial Street, Xicheng District, Beijing, the People’s
Republic of China (the “PRC”) at 4:00 p.m. on Wednesday, 26 June 2024 for the purpose of considering
and, if thought fit, passing, in addition to the resolution contained in the First Notice, the following
resolution:

SPECIAL RESOLUTION

2. To consider and approve the entering into of the Share Transfer Agreement and the transaction
contemplated thereunder

“THAT

(a) the Share Transfer Agreement and the transaction contemplated thereunder be and are
hereby approved, confirmed and ratified; and

(b) the Directors be and are hereby authorised for and on behalf of the Company and in its
name to execute all such documents, instruments and agreements and do all such acts,
matters and things as they may in their absolute discretion consider necessary, desirable or
expedient for the purposes of or in connection with implementing, completing and giving
effect to the Share Transfer Agreement and the transaction contemplated thereunder and
to agree to such variations of the terms of the Share Transfer Agreement as they may in
their absolute discretion consider necessary or desirable and all such acts and things the
Directors have done, all such documents the Directors have executed, and all such steps the
Directors have taken be and are hereby approved, confirmed and ratified.”
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Details of the above resolution are set out in the supplemental circular of EGM published by the
Company on 11 June 2024 (the “Supplemental Circular”), and should be read in conjunction with the
First Circular. Unless otherwise stated, terms used in this notice shall have the same meanings as defined in
the First Circular and the Supplemental Circular.

By order of the Board
China CITIC Financial Asset Management Co., Ltd.
Liu Zhengjun
Chairman

Beijing, the PRC
11 June 2024

As at the date of this notice, the Board comprises Mr. LIU Zhengjun and Mr. LI Zimin as executive Directors;
Ms. ZHAO Jiangping, Mr. XU Wei and Mr. TANG Hongtao as non-executive Directors; Mr. SHAO Jingchun, Mr. ZHU Ning,

Ms. CHEN Yuanling and Mr. Lo Mun Lam, Raymond as independent non-executive Directors.
Notes:

1. The register of members of the Company will be closed from Friday, 21 June 2024 to Wednesday, 26 June 2024 (both
days inclusive). H Shareholders and Domestic Shareholders of the Company whose names appear on the register of
members of the Company at the close of business on Thursday, 20 June 2024 will be entitled to attend and vote at the
EGM. H Shareholders who wish to attend and vote at the EGM shall deposit all the transfer documents together with the
share certificates with the H Share Registrar of the Company, Computershare Hong Kong Investor Services Limited, at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, no later than 4:30 p.m.
on Thursday, 20 June 2024.

2. The supplemental proxy form (the “Supplemental Proxy Form™) concerning the resolution set forth in this
supplemental notice is enclosed in the Supplemental Circular. The first proxy form enclosed in the First Circular (the
“First Proxy Form”) that has been returned to the H Share registrar of the Company will remain valid and applicable
to the permissible extent if correctly completed. The Supplemental Proxy Form will not affect the validity of any proxy
form duly completed and delivered by you in respect of the resolution set out in the First Notice. If you have validly
appointed a proxy to attend the EGM on your behalf but do not duly complete and deliver the Supplemental Proxy
Form, your proxy will be entitled to vote on your behalf at the discretion on the supplemental resolution set out in
this supplemental notice. If you do not duly complete and deliver the First Proxy Form but have duly completed and
delivered the Supplemental Proxy Form and validly appointed a proxy to attend on your behalf and act for you at the

EGM, your proxy will be entitled to vote at the discretion on the resolution set out in the First Notice.

3. A Shareholder entitled to attend and vote at the EGM may appoint one or more proxy(ies) to attend and vote on his/
her behalf. A proxy need not be a Shareholder, but he/she must attend the EGM in person to represent the relevant
Shareholder.

4. The instrument appointing a proxy must be in writing under the hand of a Shareholder or his/her attorney duly
authorized in writing. If the Shareholder is a corporation, that instrument must be executed either under its common seal
or under the hand of its legal representative, director(s) or duly authorized attorney. If that instrument is signed by an
attorney of the Shareholder, the power of attorney authorizing that attorney to sign or other authorization document must

be notarised.
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In order to be valid, the Supplemental Proxy Form, the notarised power of attorney or other authorization document (if
any) must be delivered to the Board office of the Company at No. 8 Financial Street, Xicheng District, Beijing, the PRC
for Domestic Shareholders and to the H Share Registrar of the Company, Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for H Shareholders no later
than 24 hours before the time scheduled for holding the EGM (i.e. before 4:00 p.m. on Tuesday, 25 June 2024) or any
adjournment thereof (as the case may be). Completion and return of a proxy form will not preclude a Shareholder from

attending and voting in person at the EGM or any adjournment thereof if he/she so wishes.

Pursuant to the Articles of Association, any vote of Shareholders at a general meeting of Shareholders must be taken by
poll. As such, the resolution set out in this supplemental notice of EGM will be voted on by poll. The EGM will adopt

on-site voting method.

The EGM is expected to last for half a day. Shareholders (in person or by proxy) attending the EGM are responsible for
their own transportation and accommodation expenses. Shareholders or their proxies attending the EGM shall produce

their identity documents.

In the case of joint Shareholders, the vote of the senior who tenders a vote, whether in person or by proxy, will be
accepted to the exclusion of the votes of the other joint Shareholder(s), and for this purpose, seniority will be determined

by the order in which the names stand on the register of members in respect of the relevant joint holding.

According to the Articles of Association, where the number of equity interests of the Company pledged by a
Shareholder reaches or exceeds 50% of the equity interests held by such Shareholder in the Company, no voting right in
respect of the pledged equity interests shall be exercised at the general meeting of Shareholders. Upon the registration
of pledge of equity interests, such Shareholder shall provide the Company with the relevant information of the pledged

equity interests in a timely manner.



