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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong 
Kong Limited take no responsibility for the contents of this announcement, make no 
representation as to its accuracy or completeness and expressly disclaim any liability 
whatsoever for any loss howsoever arising from or in reliance upon the whole or any 
part of the contents of this announcement.
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PROGRESS ANNOUNCEMENT
DISCLOSEABLE AND CONNECTED TRANSACTION

CASH ACQUISITION OF 100% EQUITY INTERESTS IN
SUXICHANG SOUTH EXPRESSWAY COMPANY

The board of directors of the Company and all members of the board of directors 
warrant that there is no false representations or misleading statements contained in, 
or material omissions from, this announcement and accept legal responsibility for 
the truthfulness, accuracy and completeness of its content.

I. OVERVIEW OF THE RELATED PARTY TRANSACTION

With a view to further expand its asset scale in the southern Jiangsu road 
network, optimise asset allocation, consolidate the foundation of its principal 
business and improve the sustainability of its development, on 20 August 2026, 
the Board considered and approved the “Proposal on the Acquisition of 100% 
Equity Interests in Suxichang South Expressway Company by the Company”, 
agreeing that the Company shall acquire by way of cash payment for the 65% 
equity interest held by Jiangsu Communications Holding Co., Ltd. (hereinafter 
referred to as “Jiangsu Communications Holding”), the 22.82% equity interest 
held by Wuxi Transportation Industry Group Co., Ltd. (hereinafter referred to 
as “Wuxi Transportation”) and the 12.18% equity interest held by Changzhou 
Communications Holding Group Co., Ltd. (hereinafter referred to as “Changzhou 
Communications Holding”, together with Jiangsu Communications Holding and 
Wuxi Transportation as the “Transferors”) (as vendors and transferors of their 
respective shareholdings), respectively, in Jiangsu Suxichang South Expressway 
Co., Ltd. (hereinafter referred to as the “Suxichang South Expressway 
Company”), at the consideration of RMB4,771,929,500, RMB1,675,226,800 and 
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RMB894,273,700, respectively, totalling RMB7,341,430,000. On 27 August 2026, 
the Company and each of the Transferors reached consensus on the transaction 
structure, interest arrangements and other matters relating to the equity transfer, 
and on 27 August 2026 entered into the Equity Transfer Agreement (hereinafter 
referred to as the “Original Agreement”) which shall become effective subject 
to the fulfilment of conditions precedent, including each Transferor having 
completed the necessary approval/filing procedures for the equity transfer in 
compliance with the regulations of the relevant State-owned Assets Supervision 
and Administration departments and other competent/regulatory authorities. The 
transfer consideration is calculated on a pro-rata basis based on the appraised 
value in the State-owned Asset Valuation Report, and the final consideration 
is subject to the valuation filed with the State-owned Assets Supervision and 
Administration departments. For details, please refer to the announcement entitled 
“Potential Discloseable and Connected Transaction-Proposed Cash Acquisition 
of 100% Equity Interests in Suxichang South Expressway Company and Potential 
Continuing Connected Transactions upon Completion” on 21 August 2026 and the 
progress announcement entitled “Discloseable and Connected Transaction-Cash 
Acquisition of 100% Equity Interests in Suxichang South Expressway Company 
and Continuing Connected Transactions upon Completion” disclosed by the 
Company on 28 August 2026 and a circular issued on 30 September 2026. Unless 
otherwise defined, capitalized terms used in the announcement shall have the 
same meaning as set out in the circular of the Company issued on 30 September 
2026.

II. PROGRESS OF THE RELATED PARTY TRANSACTION

1. Results of the filing of the valuation report

At the time the Board previously considered the transaction, the filing 
procedures for the asset valuation report had not yet been completed with 
the State-owned Assets Supervision and Administration departments. 
Recently, the Company received notice from the Transferors that, as at 19 
October 2026, the valuation report had been filed with the State-owned 
Assets Supervision and Administrat ion departments to which each 
Transferor is subordinate. Owing to factors including the refinement of the 
operating revenue forecast basis (with charging pile revenue and leasing 
revenue uniformly estimated as a proportion of toll revenue), changes in 
the valuation discount rate, and the reallocation to earlier periods of certain 
expenses originally expected to be incurred in later periods, the final filed 
valuation results have been adjusted accordingly as compared with the 
version previously submitted for review.
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According to the asset valuation report filed with the State-owned Assets 
Supervision and Administration departments, the appraised value of the total 
shareholder equity of the target assets is RMB7,345,410,000, representing an 
increase of approximately 0.0542% over the previously estimated value of 
RMB7,341,430,000.

The Company also appointed an offshore valuation institution, Kroll 
Consulting (Shenzhen) Ltd., Beijing Branch, to conduct a preliminary 
assessment of the Target Equity in accordance with international valuation 
standards and requirements. The market value of the Target Company as 
of the Valuation Date (31 December 2025) is approximately RMB7.36 
billion. The valuation result filed with the State-owned Assets Supervision 
and Administration departments is not higher than the value assessed by the 
offshore valuation institution.

According to the asset valuation report filed with the State-owned Assets 
Supervision and Administration departments, the cumulative net profits of 
the Target Company during the performance undertaking period (i.e. 2026, 
2027 and 2028) is RMB592,571,000, representing a decrease from the 
previously estimated value of RMB611,078,300.

2. Principal terms of the proposed Supplemental Agreement

Pursuant to the relevant provisions of the Equity Transfer Agreement, 
the parties agreed that the transaction price shall be determined through 
negotiation and consensus based on the appraised value and the final filed 
valuation results, and that the performance undertakings shall be made on 
the basis of the valuation results actually filed. Accordingly, on the basis of 
the above valuation results filed with the State-owned Assets Supervision 
and Administration departments, the Company and each of the Transferors 
have reached consensus through negotiation and propose to enter into a 
Supplemental Agreement to the Equity Transfer Agreement in the near 
future, to finally confirm the transaction price of the Target Equity, the 
equity transfer consideration attributable to each Transferor, the performance 
undertakings and other related arrangements. The Company will perform its 
information disclosure obligations in a timely manner in accordance with 
the requirements of the listing rules and will make a separate announcement 
in respect of the signing and subsequent progress of the Supplemental 
Agreement. The principal terms of the proposed Supplemental Agreement 
are as follows:

(i) Parties to the Agreement

No change from the Equity Transfer Agreement.

(1) Jiangsu Communications Holding Co., Ltd. (“Transferor 1” or 
“Jiangsu Communications Holding”);
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(2) Wuxi Transportation Industry Group Co., Ltd. (“Transferor 2” or 
“Wuxi Transportation”);

(3) C h a n g z h o u  C o m m u n i c a t i o n s  H o l d i n g  G r o u p  C o . ,  L t d . 
(“Transferor 3” or “Changzhou Communications Holding”);

(4) Jiangsu Expressway Company Limited (“Transferee” or “the 
Company”);

(5) J iangsu Suxichang South Expressway Co. ,  Ltd. (“Target 
Company” or “Suxichang South Expressway Company”).

(ii) Target Equity

No change from the Equity Transfer Agreement.

The Company intends to acquire 100% of the equity interests in the 
Suxichang South Expressway Company, comprising:

(1) The 65% equity interest (as Target Equity 1) in the Target 
Company held by Jiangsu Communications Holding;

(2) The 22.82% equity interest in the Target Company held by Wuxi 
Transportation (as Target Equity 2);

(3) The 12.18% equity interest in the Target Company held by 
Changzhou Communications Holding (as Target Equity 3).

(iii) The mechanism for determining the transfer consideration is 
proposed to be amended as follows:

Pursuant to the consideration determination mechanism under the 
Equity Transfer Agreement, the parties shall negotiate and confirm the 
final transaction consideration based on the filed valuation results. The 
relevant provisions are amended as follows:

“The parties confirm that the consideration for this transaction is 
determined in accordance with the asset valuation report entitled “The 
Asset Valuation Report on the Total Equity Value of Suxichang South 
Expressway Company in relation to the Proposed Transfer by Jiangsu 
Communications Holding Co., Ltd., Wuxi Transportation Industry 
Group Co., Ltd. and Changzhou Communications Holding Group Co., 
Ltd. of Their Respective 65%, 22.82% and 12.18% Equity Interests 
in the Company” (Reference number: North Asia Valuation Report 
[2026] No. 01-0890) (hereinafter referred to as the “Asset Valuation 
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Report”) issued by North Asia Assets Assessment Co., Ltd. As at 31 
December 2025 (hereinafter referred to as the “Valuation Date”), the 
market value of 100% equity interests in Jiangsu Suxichang South 
Expressway Co., Ltd. appraised based on the income approach is 
RMB7,345,410,000. The transaction price of the Target Equity is based 
on the above appraised value, and the Transferors and the Transferee, 
following consultations, have agreed that: the transaction consideration 
for Target Equity 1 is RMB4,774,516,500; the transaction consideration 
for Target Equity 2 is RMB1,676,135,000; and the transaction consideration 
for Target Equity 3 is RMB894,758,500.”

(iv) The method of payment of the consideration is proposed to be 
amended as follows:

There is no change to the principles of payment of the consideration to 
each shareholder under the Equity Transfer Agreement. Based on the 
final transaction consideration proposed to be confirmed, the relevant 
provisions are amended as follows:

(1) The equity transfer consideration of RMB4,774,516,500 (in 
words: RMB four billion seven hundred and seventy-four million 
five hundred and sixteen thousand five hundred only) payable 
to Transferor 1 shall be paid by the Transferee in instalments as 
follows:

First instalment of the equity transfer consideration: fifty per cent 
of the equity transfer consideration payable to Transferor 1, i.e. 
RMB2,387,258,250, shall be paid in full by the Transferee within 
five working days after the Completion of the transfer of the 65% 
equity interest in Suxichang South Expressway Company held by 
Transferor 1 and the fulfilment of all the conditions precedent to 
payment of the consideration set out in the Original Agreement;

Remaining equity transfer consideration: fifty per cent of 
the equity transfer consideration payable to Transferor 1, i.e. 
RMB2,387,258,250, shall be paid in full by the Transferee by 29 
September 2027. Interest shall be calculated on the remaining 
equity transfer consideration. Interest shall accrue from the day 
following the expiry of the payment period for the first instalment 
of the equity transfer consideration until the date of actual 
payment of the remaining equity transfer consideration, calculated 
in accordance with the current one-year Loan Prime Rate (LPR) 
published by the National Interbank Funding Centre as authorised 
by the People’s Bank of China. The equity transfer consideration 
and the corresponding interest shall be paid simultaneously.
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(2) The equity transfer consideration of RMB1,676,135,000 (in words: 
RMB one billion six hundred and seventy-six million one hundred 
and thirty-five thousand only) payable to Transferor 2 shall be 
paid by the Transferee to Transferor 2 in a lump sum within five 
working days after the Completion of the transfer of the 22.82% 
equity interest in Suxichang South Expressway Company held by 
Transferor 2 and the fulfilment of all the conditions precedent to 
payment of the consideration set out in the Original Agreement.

(3) The equity transfer consideration of RMB894,758,500 (in words: 
RMB eight hundred and ninety-four million seven hundred and 
fifty-eight thousand five hundred only) payable to Transferor 3 
shall be paid by the Transferee to Transferor 3 in a lump sum 
within five working days after the Completion of the transfer 
of the 12.18% equity interest in Suxichang South Expressway 
Company held by Transferor 3 and the fulfilment of all the 
conditions precedent to payment of the consideration set out in the 
Original Agreement.

(v) The performance undertakings are proposed to be amended as 
follows:

There is no change to the provisions of the Equity Transfer Agreement 
regarding the Transferors’ performance undertaking period, the 
calculation principles of the performance undertakings, the formula for 
calculating the compensation amount, the profit protective adjustment 
mechanism and the payment of compensation. Only the amount of 
the performance undertakings is confirmed based on the cumulative 
net profit of the Target Company during the performance undertaking 
period (i.e. 2026, 2027 and 2028) as set out in the filed valuation report 
accordingly. The relevant provision is amended as follows:

“Each Transferor undertakes that the cumulative committed net profit 
of the Target Company during the performance undertaking period shall 
not be less than RMB592,571,000.”

Matters not amended by the above proposed Supplemental Agreement shall 
be governed by the Original Agreement.
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III. IMPACT OF THE FILING OF THE STATE-OWNED ASSET VALUATION 
ON THE LISTED COMPANY

The transaction price, payment terms and amount of performance undertakings 
confirmed following the filing have been adjusted as compared with the 
original equity transfer agreement. Meanwhile, the core commercial terms of 
the transaction, including the purpose of the transaction, the subject matter of 
the transaction, the principles and method of payment, and the principles of the 
performance undertakings and payment of compensation, remain unchanged. The 
adjustments do not constitute a material adjustment to the transaction proposal, 
will not have any adverse impact on the financial position or operating results 
of the listed company, and do not harm the legitimate rights and interests of the 
listed company or its minority shareholders as a whole.

By Order of the Board
Wang Feng
Chairman

Nanjing, the PRC, 22 October 2026
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