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.

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

This announcement and the listing document attached hereto do not constitute an offer to sell or
the solicitation of an offer to buy any securities in the United States or any other jurisdiction in
which such offer, solicitation or sale would be unlawftul prior to registration or qualification under
the securities laws of any such jurisdiction. The securities referred to herein have not been and
will not be registered under the United States Securities Act of 1933, as amended (the “Securities
Act”), and shall not be offered or sold within the United States or to, or for the account or benefit
of U.S. Persons (as defined in Regulation S under the Securities Act and includes any person that
is a U.S. person as defined in Executive Order 13959 (as amended by Executive Order 14032
or from time to time and together, the “Executive Order”) or the Chinese Military-Industrial
Complex Sanctions Regulations (31 CFR Part 586) (the “CMIC Sanctions Regulations”), except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements
of the Securities Act and such transaction is not prohibited by the Executive Order or the CMIC
Sanctions Regulations. Accordingly, the securities are being offered and sold only outside the
United States to non-U.S. Persons in an offshore transaction in compliance with Regulation S
under the Securities Act.

Notice to Hong Kong investors: Each of the Issuer and the Guarantor (as defined below) confirms
that the Bonds are intended for purchase by professional investors (as defined in Chapter 37
of the Listing Rules) only and have been listed on The Stock Exchange of Hong Kong Limited
on that basis. Accordingly, each of the Issuer and the Guarantor confirms that the Bonds are
not appropriate as an investment for retail investors in Hong Kong. Investors should carefully
consider the risks involved.
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CCCI Treasure Limited
(incorporated with limited liability in the British Virgin Islands)
(the “Issuer™)
CNY2,100,000,000 2.90 per cent. Guaranteed Green Bonds due 2027 (Stock Code: 84546)
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CHINA COMMUNICATIONS CONSTRUCTION COMPANY LIMITED

(A joint stock limited company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 1800)
(the “Guarantor”)

Joint Global Coordinators, Joint Lead Managers and Joint Bookrunners
CITIC Securities Huatai International BOC International DBS Bank Ltd.

Joint Lead Managers and Joint Bookrunners
Agricultural Bank of China
Limited Hong Kong Branch ICBC (Asia) Haitong International

Joint Green Advisors
CITIC Securities Huatai International

This announcement is issued pursuant to Rule 37.39A of the Listing Rules.

Please refer to the offering circular relating to the Bonds dated 1 August 2024 (the “Offering
Circular”) appended herein. The Offering Circular is published in English only. No Chinese
version of the Offering Circular has been published. As disclosed in the Offering Circular, the
Bonds are intended for purchase by professional investors (as defined in Chapter 37 of the Listing
Rules) only and have been listed on The Stock Exchange of Hong Kong Limited on that basis.

The Offering Circular does not constitute a prospectus, notice, circular, brochure or advertisement
offering to sell any securities to the public in any jurisdiction, nor is it an invitation to the public
to make offers to subscribe for or purchase any securities, nor is it circulated to invite offers by
the public to subscribe for or purchase any securities.

Beijing, the PRC
9 August 2024

As at the date of this announcement, the sole director of the Issuer is YU Xiaodong.

As at the date of this announcement, the directors of the Guarantor are WANG Tongzhou, WANG
Haihuai, LIU Xiang, LIU Hui*, CHAN Wing Tak Kevin?, WU Guangqi* and ZHOU Xiaowen”.

# Independent non-executive director
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IMPORTANT NOTICE

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

UNLESS OTHERWISE SPECIFIED, REFERENCES TO “U.S. PERSONS” IN THIS DOCUMENT SHALL INCLUDE ANY
PERSON THAT IS A U.S. PERSON AS DEFINED IN REGULATION S UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”) AND ANY PERSON THAT IS A U.S. PERSON AS DEFINED IN EXECUTIVE ORDER
13959 (AS AMENDED BY EXECUTIVE ORDER 14032 OR FROM TIME TO TIME AND TOGETHER, THE “EXECUTIVE
ORDER”) OR THE CHINESE MILITARY-INDUSTRIAL COMPLEX SANCTIONS REGULATIONS (31 CFR PART 586) (THE
“CMIC SANCTIONS REGULATION”). REFERENCES TO “NON-U.S. PERSON” MEANS ANY PERSON OTHER THAN A U.S.
PERSON.

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to this offering circular
following this page (the “Offering Circular”). You are therefore advised to read this disclaimer carefully before reading, accessing or
making any other use of the Offering Circular. In accessing the Offering Circular, you agree to be bound by the following terms and
conditions, including any modifications to them from time to time, each time you receive any information as a result of such access.

Restrictions: The Offering Circular is being furnished in connection with an offering in offshore transactions to Non-U.S. Persons outside
the United States in compliance with Regulation S under the Securities Act solely for the purpose of enabling a prospective investor to
consider the purchase of the securities described herein. Only Non-U.S. Persons outside the United States are eligible to receive the
Offering Circular. Recipients of the Offering Circular are reminded to ensure that they are not engaging in a prohibited
transaction under the Executive Order and associated subsequent guidance or the CMIC Sanctions Regulation.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF BONDS FOR SALE IN THE UNITED STATES
OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE BONDS (AS DEFINED IN THE OFFERING
CIRCULAR) AND THE GUARANTEE THEREOF HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE UNITED
STATES SECURITIES ACT, OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION
AND THE BONDS MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR
BENEFIT OF, U.S. PERSONS, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES LAWS AND
SUCH TRANSACTION IS NOT PROHIBITED BY THE EXECUTIVE ORDER OR THE CMIC SANCTIONS REGULATION. THIS
OFFERING IS MADE SOLELY TO NON-U.S. PERSONS IN OFFSHORE TRANSACTIONS PURSUANT TO REGULATION S UNDER
THE SECURITIES ACT. IN ADDITION, THE BONDS ARE NOT OFFERED OR SOLD TO ANY UNITED STATES CITIZEN, UNITED
STATES PERMANENT RESIDENT ALIEN, ENTITY ORGANISED UNDER THE LAWS OF THE UNITED STATES OR ANY
JURISDICTION WITHIN THE UNITED STATES (INCLUDING FOREIGN BRANCHES), OR ANY PERSON IN THE UNITED STATES.

THE ATTACHED OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY
NOT BE REPRODUCED IN ANY MANNER WHATSOEVER AND, IN PARTICULAR, MAY NOT BE FORWARDED TO ANY
ADDRESS IN THE UNITED STATES OR TO ANY U.S. PERSONS. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF
THE ATTACHED OFFERING CIRCULAR IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS
DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER
JURISDICTIONS.

Confirmation of Your Representation: In order to be eligible to view the Offering Circular or make an investment decision with respect
to the Bonds, investors must not be located in the United States. The Offering Circular is being sent at your request and by accepting the
e-mail and accessing the Offering Circular, you shall be deemed to have represented to CCCI Treasure Limited (the “Issuer”), China
Communications Construction Company Limited (the “Guarantor” or the “Company”) and CLSA Limited, Huatai Financial Holdings
(Hong Kong) Limited, BOCI Asia Limited, DBS Bank Ltd., Agricultural Bank of China Limited Hong Kong Branch, Industrial and
Commercial Bank of China (Asia) Limited and Haitong International Securities Company Limited (the “Joint Lead Managers”) that (1)
you are not (a) a U.S. Person as defined in the Executive Order or the CMIC Sanctions Regulation as any “United States citizen, permanent
resident alien, entity organised under the laws of the United States or any jurisdiction within the United States (including foreign
branches), or any person in the United States”, or a U.S. Person as defined in the Securities Act or (b) engaging the Joint Lead Managers to
enter into any transactions for or on behalf of any U.S. Person and in respect of each transaction that any Joint Lead Manager or any of its
subsidiaries/affiliates enters into with you, any of your subsidiaries/affiliates, any of your parent companies or any of their
subsidiaries/affiliates which relates to the Offering Circular, such transaction shall not involve the participation of, or otherwise facilitate
dealings with, any U.S. Person that is not authorised by the Executive Order or the CMIC Sanctions Regulation; (2) you and any customers
you represent are Non-U.S. Persons outside the United States and that the e-mail address that you gave us and to which this e-mail has
been delivered is not located in the United States, its territories or possessions; and (3) that you consent to delivery of the Offering
Circular and any amendments or supplements thereto by electronic transmission.

The Offering Circular has been made available to you the electronic form. You are reminded that documents transmitted via this medium
may be altered or changed during the process of electronic transmission and consequently neither the Issuer, the Guarantor, the Joint Lead
Managers, the Trustee (as defined herein), the Agents (as defined herein) nor any of their affiliates, directors, officers, employees,
representatives, agents nor any person who controls any of them accepts any liability or responsibility whatsoever in respect of any such
alteration or change to the Offering Circular distributed to you in electronic format or any difference between the Offering Circular
distributed to you in electronic format and the hard copy version available to you on request from the Joint Lead Managers.

Restrictions: Nothing in this electronic transmission constitutes, and may not be used in connection with, an offer or an invitation by or on
behalf of any of the Issuer, the Guarantor or the Joint Lead Managers to subscribe for or purchase any of the securities described therein, in
any place where offers or solicitations are not permitted by law and access has been limited so that it shall not constitute directed selling
efforts (within the meaning of Regulation S under the Securities Act). If a jurisdiction requires that the offering be made by a licensed
broker or dealer and any Joint Lead Manager or any affiliate of a Joint Lead Manager is a licensed broker or dealer in that jurisdiction, the
offering shall be deemed to be made by that Joint Lead Manager or such affiliate on behalf of the Issuer and the Guarantor in such
jurisdiction.

You are reminded that the Offering Circular has been delivered to you on the basis that you are a person into whose possession the
Offering Circular may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located and you may not, nor
are you authorised to, deliver the Offering Circular electronically or otherwise, to any other person.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any place where
offers or solicitations are not permitted by laws.

If you receive the Offering Circular by e-mail, you should not reply by e-mail to the Offering Circular, and you may not purchase any
securities by doing so. Any reply e-mail communications, including those you generate by using the “Reply” function on your e-mail
software, will be ignored or rejected.

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



STRICTLY CONFIDENTIAL
CCCI TREASURE LIMITED

(incorporated in British Virgin Islands with limited liability)
CNY2,100,000,000 2.90 per cent. Guaranteed Green Bonds Due 2027
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CHINA COMMUNICATIONS CONSTRUCTION COMPANY LIMITED

(A joint stock limited company incorporated in the People’s Republic of China with limited liability)
Issue Price: 100.0 per cent.

The CNY2,100,000,000 2.90 per cent. green bonds due 2027 (the “Bonds™) will be issued by CCCI Treasure Limited (the “Issuer”) and will be unconditionally and irrevocably guaranteed (the
“Guarantee”) by China Communications Construction Company Limited (the “Guarantor”). The Guarantor is a joint stock limited company incorporated in the People’s Republic of China with
limited liability and is listed on both the main board of the Shanghai Stock Exchange (Stock Code: 601800 SS) and the main board of The Stock Exchange of Hong Kong Limited (the “Hong Kong
Stock Exchange”) (Stock Code: 1800 HK).

The Bonds will constitute direct, general, unsubordinated, unconditional and (subject to Condition 3 of the terms and conditions of the Bonds (the “Terms and Conditions”, and each a
“Condition”)) unsecured obligations of the Issuer which will at all times rank pari passu among themselves and at least pari passu with all other present and future unsecured and unsubordinated
obligations of the Issuer, save for such obligations as may be provided by applicable provisions of laws and regulations. The Guarantee will constitute a direct, general, unsubordinated,
unconditional and (subject to paragraph (a) of Condition 3) unsecured obligations of the Guarantor which shall, at all times rank at least pari passu with all other present and future unsecured and
unsubordinated obligations of the Guarantor, save for such obligations as may be provided by applicable provisions of laws and regulations.

Payments on the Bonds will be made free and clear of, and without withholding or deduction for or on account of, any present or future taxes, duties, assessments or governmental charges of
whatever nature (“Taxes”) imposed, levied, collected, withheld or assessed by or on behalf of the Relevant Jurisdiction or any political subdivision or any authority therein or thereof having power
to tax, unless the withholding or deduction of the Taxes is required by law. Where such withholding or deduction is made by the Issuer or (as the case may be) the Guarantor as a result of the Issuer
or (as the case may be) the Guarantor being deemed to be a PRC tax resident by or on behalf of the PRC or any political subdivision thereof or authority therein or thereof having power to tax at the
rate applicable on 1 August 2024 (the “Applicable Rate™), the Issuer or the Guarantor, as the case may be, will increase the amounts paid by it to the extent required, so that the net amount received
by the Holders (as defined in the Terms and Conditions) equals the amounts which would otherwise have been receivable by them had no such withholding or deduction been required. See “Terms
and Conditions of the Bonds — Taxation”.

The Bonds will bear interest on their outstanding principal amount from and including 8 August 2024 (the “Issue Date™) at the rate of 2.90 per cent. per annum, payable semi-annually in arrear on 8
February and 8 August in each year (each an “Interest Payment Date™), commencing on 8 February 2025. If any Interest Payment Date would otherwise fall on a day which is not a business day (as
defined in Condition 4), it shall be postponed to the next day which is a business day unless it would thereby fall into the next calendar month in which event it shall be brought forward to the
immediately preceding business day.

Unless previously redeemed or purchased and cancelled, the Bonds will be redeemed at their principal amount on the Interest Payment Date falling on, or nearest to, 8 August 2027. The Bonds may
be redeemed at the option of the Issuer in whole, but not in part, at any time, on giving not less than 30 nor more than 60 days’ notice (in accordance with Condition 15) to the Holders (which notice
shall be irrevocable) to the Trustee (as defined in the Terms and Conditions) and the CMU Lodging and Paying Agent (as defined in the Terms and Conditions) at their principal amount, together
with any interest accrued to (but excluding) the date fixed for redemption, if, immediately before giving such notice, the Issuer satisfies the Trustee that (i) (A) the Issuer has or will become obliged
to pay Additional Tax Amounts (as defined in the Terms and Conditions) as provided or referred to in Condition 7 as a result of any change in, or amendment to, the laws or regulations of any
Relevant Jurisdiction (as defined in the Terms and Conditions) or any political subdivision or any authority thereof or therein having power to tax, or any change in the application or official
interpretation of such laws or regulations (including a holding by a court of competent jurisdiction), which change or amendment becomes effective on or after 1 August 2024; and (B) such
obligation cannot be avoided by the Issuer taking reasonable measures available to it; or (ii) (A) if a demand was made under the Guarantee, the Guarantor would become obliged to pay Additional
Tax Amounts as provided or referred to in Condition 7 as a result of any change in, or amendment to, the laws or regulations of any Relevant Jurisdiction or any political subdivision or any
authority thereof or therein having power to tax, or any change in the application or official interpretation of such laws or regulations (including a holding by a court of competent jurisdiction),
which change or amendment becomes effective on or after 1 August 2024 and (B) such obligation cannot be avoided by the Guarantor taking reasonable measures available to it, provided, however,
that no such notice of redemption shall be given earlier than 90 days prior to the earliest date on which the Issuer or the Guarantor would be obliged to pay such Additional Tax Amounts if a
payment in respect of the Bonds (or the Guarantee, as the case may be) were then due. At any time following the occurrence of a No Registration Event (as defined in the Terms and Conditions), the
Holder of any Bond will have the right, at such Holder’s option, to require the Issuer to redeem all but not some only of that Holder’s Bonds on the No Registration Event Put Date (as defined in the
Terms and Conditions) at their principal amount, together with any interest accrued to, but excluding, the No Registration Event Put Date. At any time following the occurrence of a Change of
Control Event (as defined in the Terms and Conditions), the Holder of any Bond will have the right, at such Holder’s option, to require the Issuer to redeem all but not some only of that Holder’s
Bonds on the Change of Control Put Date (as defined in the Terms and Conditions) at 101 per cent. of together with any interest accrued to, but excluding, the date fixed for redemption. See “Terms
and Conditions of the Bonds — Redemption and Purchase”. For a more detailed description of the Bonds, see “Terms and Conditions of the Bonds”.

The Guarantor shall (i) submit to register or cause the Deed of Guarantee (as defined in the Terms and Conditions) to be submitted for registration with the State Administration of Foreign
Exchange of the PRC or its local counterparts (“SAFE”) within the prescribed timeframe, in accordance with the Provisions on the Administration of Foreign Exchange of Cross-border Guarantee
(ﬂ%Jﬁffgﬁt‘ﬂ‘ﬁﬁﬁé‘@iﬂ‘xﬁ>promulgaled by SAFE on 12 May 2014 and the Guidelines for Implementing the Provisions on the Administration of Foreign Exchange of Cross-border Guarantee {#53%
W5 ORHMHE 5 F8 /15 5 1) promulgated by SAFE on 12 May 2014 (the “SAFE Registration™); (ii) use its commercially reasonable endeavours to complete the SAFE Registration on or before the
Registration Deadline (as defined in the Terms and Conditions) and (iii) ensure that the SAFE Registration remains in full force and effect for so long as the Bonds remain outstanding.

Pursuant to the Administrative Measures for the Review and Registration of Medium and Long-term Foreign Debt of Enterprises (1> 3 1 & WISME 4% B il B ML (B R R M Z B 458
56%%)) (the “NDRC Measures”) issued by the National Development and Reform Commission of the PRC (the “NDRC”) which came into effect on 10 February 2023 and any implementation rules,
reports,} certificates, approvals or guidelines as issued by the NDRC from time to time, the Guarantor has registered the issuance of the Bonds with the NDRC in accordance with the NDRC
Measures and obtained the “Enterprise Foreign Debt Pre-Issuance Registration Certificate ( i3 fff Fl /M # 4% 55 78 ¥1)” issued by NDRC in accordance with the NDRC Measures dated 31 May
2024 (the “NDRC Pre-Issuance Registration Certificate™), evidencing such registration which remains valid and in full force and effect. The Guarantor shall within the relevant prescribed
timeframes after the Issue Date, file or cause to be filed with the NDRC requisite information and documents in respect of the Bonds in accordance with the NDRC Measures and any
implementation rules, reports, certificates, approvals or guidelines as issued by the NDRC from time to time, including but not limited to, the filing with the NDRC the requisite information and
documents in respect of the issue of the Bonds within 10 PRC Business Days after the Issue Date (the “NDRC Post-issue Filing™).

Investing in the Bonds involves certain risks. See “Risk Factors” beginning on page 14.

The Bonds and the Guarantee have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”) and may not be offered or sold
within the United States or to, or for the account or benefit of, U.S. Persons except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and such transaction is not prohibited from Executive Order 13959 (as amended by Executive Order 14032 or from time to time and together, the “Executive Order”) or the
Chinese Military-Industrial Complex Sanctions Regulations (31 CFR Part 586) (the “CMIC Sanctions Regulation”). Accordingly, the Bonds and the Guarantee are being offered and sold
only outside the United States to Non-U.S. Persons. Unless otherwise specified, references to “U.S. Persons” in this Offering Circular shall include any person that is a U.S. Person as
defined in Regulation S under the Securities Act and any person that is a U.S. Person as defined in the Executive Order or the CMIC Sanctions Regulation. References to “Non-U.S.
Person” means any person other than a U.S. Person. For a description of these and certain restrictions on offers and sales of the Bonds and the Guarantee and the distribution of this
Offering Circular, see “Subscription and Sale” below.

Application will be made to the Hong Kong Stock Exchange for the listing of, and permission to deal in, the Bonds by way of debt issues to professional investors (as defined in Chapter 37 of the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited) (the “Professional Investors”) only, and such permission is expected to become effective on 9 August
2024. This offering circular is for distribution to Professional Investors only.

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

The Hong Kong Stock Exchange has not reviewed the contents of this document, other than to ensure that the prescribed form di i and responsibility and a

limiting distribution of this document to the Professional Investors only have been reproduced in this document. Listing of the Bonds on the Hong Kong Stock Exchange is not to be taken
as an indication of the commercial merits or credit quality of the Bonds, the Issuer, the Guarantor, the Group or quality of disclosure in this document. Hong Kong Exchanges and Clearing
Limited and the Hong Kong Stock Exchange take no responsibility for the contents of this document, make no representation as to its accuracy or completeness and expressly disclaim any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this document.

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

The Bonds and the Guarantee have not been and will not be registered under the Securities Act and may not be offered or sold within the United States or to any U.S. Persons except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. For a description of these and certain further restrictions on offers
and sales of the Bonds and the distribution of this offering circular, see “Subscription and Sale” below.

The Bonds are expected to be rated “A-" by Fitch Ratings Ltd. (“Fitch™). A rating is not a recommendation to buy, sell or hold securities, does not address the likelihood or timing of prepayment
and may be subject to revision, qualification, suspension or withdrawal at any time by the assigning rating organisation. A revision, qualification, suspension or withdrawal of any rating assigned to
the Bonds may adversely affect the market price of the Bonds.

The denomination of the Bonds shall be CNY 1,000,000 and integral multiples of CNY 10,000 in excess thereof.

The Bonds will be represented by beneficial interests in a global certificate (the “Global Certificate™) in registered form which will be registered in the name of, and lodged with a sub-custodian
for, the Hong Kong Monetary Authority as operator (the “HKMA™) of the Central Moneymarkets Unit Service (the “CMU”). Beneficial interests in the Global Certificate will be shown on, and
transfer thereof will be effected only through, records maintained by the CMU. For persons seeking to hold a beneficial interest in the Bonds through Euroclear Bank SA/NV (“Euroclear”) and
Clearstream Banking S.A. (“Clearstream”, together with Euroclear and CMU, the “Clearing Systems”, each a “Clearing System”), such persons will hold their interests through an account opened
and held by Euroclear or Clearstream (as the case may be) with the CMU.

Joint Global Coordinators, Joint Lead Managers and Joint Bookrunners

CITIC Securities Huatai International BOC International DBS Bank Ltd.
Joint Lead Managers and Joint Bookrunners
Agricultural Bank of China Limited ICBC (Asia) Haitong International

Hong Kong Branch
Joint Green Advisors
CITIC Securities Huatai International

Offering Circular dated 1 August 2024



IMPORTANT NOTICE

Each of the Issuer and the Guarantor, having made all reasonable enquiries, accepts full responsibility
for the accuracy of the information contained in this Offering Circular and confirms that to the best of
its knowledge and belief (i) this Offering Circular contains all information with respect to the Issuer, the
Guarantor and the Guarantor’s subsidiaries taken as a whole (collectively, the “Group”), the Bonds and
the Guarantee which is material in the context of the issue and offering of the Bonds (including all
information which is required by applicable laws of the British Virgin Islands, Hong Kong, PRC or
according to the particular nature of the Issuer, the Guarantor, the Group, the Bonds and the Guarantee,
is necessary to enable investors to make an informed assessment of the assets and liabilities, financial
position, profits and losses and prospects of the Issuer, the Guarantor, the Group and of the rights
attaching to the Bonds and the Guarantee), (ii) the statements of facts contained in this Offering
Circular relating to the Issuer, the Guarantor, the Group, the Bonds and the Guarantee are in all material
respects true and accurate and not misleading, (iii) the opinions and intentions relating to the Issuer, the
Guarantor and the Group expressed in this Offering Circular are honestly held, have been reached after
considering all relevant circumstances and are based on reasonable assumptions, (iv) there are no other
material facts relating to the Issuer, the Guarantor, the Group, the Bonds and the Guarantee, the
omission of which would, in the context of the issue and offering of the Bonds and the giving of the
Guarantee, make any statement in this Offering Circular, in light of the circumstances under which they
were made, misleading, and (v) all reasonable enquiries have been made by the Issuer and the Guarantor
to ascertain such facts and to verify the accuracy of all such information and statements.

This Offering Circular has been prepared by the Issuer and the Guarantor solely for use in connection
with the proposed offering of the Bonds described in this Offering Circular. The distribution of this
Offering Circular and the offering of the Bonds in certain jurisdictions may be restricted by law.
Persons into whose possession this Offering Circular comes are required by the Issuer, the Guarantor,
the Joint Lead Managers, the Trustee and the Agents (as defined in the Terms and Conditions) to inform
themselves about and to observe any such restrictions. No action is being taken to permit a public
offering of the Bonds, the giving of the Guarantee or the possession or distribution of this Offering
Circular or any offering or publicity material relating to the Bonds in any jurisdiction where action
would be required for such purposes. There are restrictions on the offer and sale of the Bonds, the
Guarantor giving the Guarantee and the circulation of documents relating thereto, in certain
jurisdictions and to persons connected therewith. For a description of certain further restrictions on
offers, sales and resales of the Bonds and the distribution of this Offering Circular, see “Subscription
and Sale”. This Offering Circular is personal to each offeree and does not constitute an offer of, or an
invitation to purchase, any of the Bonds in any jurisdiction in which such offer or invitation would be
unlawful. By purchasing the Bonds, investors represent and agree to all of those provisions contained in
that section of this Offering Circular. Distribution of this Offering Circular to any other person other
than the prospective investor and any person retained to advise such prospective investor with respect to
its purchase is unauthorised. Each prospective investor, by accepting delivery of this Offering Circular,
agrees to the foregoing and to make no photocopies of this Offering Circular or any documents referred
to in this Offering Circular.



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

This Offering Circular is being furnished by the Issuer and the Guarantor in connection with the
offering of the Bonds exempt from registration under the Securities Act solely for the purpose of
enabling a prospective investor to consider purchasing the Bonds. Investors must not use this Offering
Circular for any other purpose, make copies of any part of this Offering Circular or give a copy of it to
any other person, or disclose any information in this Offering Circular to any other person. The
information contained in this Offering Circular has been provided by the Guarantor and other sources
identified in this Offering Circular. Any reproduction or distribution of this Offering Circular, in whole
or in part, and any disclosure of its contents or use of any information herein for any purpose other than
considering an investment in the Bonds offered by this Offering Circular is prohibited. Only Non-U.S.
Persons outside the United States are eligible to receive the Offering Circular. Recipients of this
Offering Circular are reminded to ensure that they are not engaging in a prohibited transaction
under the Executive Order and associated subsequent guidance or the CMIC Sanctions
Regulation. Each offeree of the Bonds, by accepting delivery of this Offering Circular, agrees to
the foregoing and is deemed to have represented to the Issuer, the Guarantor, the Joint Lead
Managers, the Trustee or the Agents or their respective affiliates, directors, officers, employees,
representatives and agents that (i) such offeree and any customers it represents are Non-U.S.
Persons outside the United States and therefore not (a) a U.S. Person as defined in the Executive
Order or the CMIC Sanctions Regulation as any “United States citizen, permanent resident alien,
entity organised under the laws of the United States or any jurisdiction within the United States
(including foreign branches), or any person in the United States”, or a U.S. Person as defined in
the Securities Act or (b) engaging the Joint Lead Managers, the Trustee or any Agent to enter into
any transactions for or on behalf of any U.S. Person and (ii) in respect of each transaction that any
Joint Lead Manager or any of its subsidiaries/affiliates enters into with such offeree or any
customer it represents, any of their respective subsidiaries/affiliates, any of their respective parent
companies or any of their subsidiaries/affiliates which relates to this Offering Circular or any
Bond, such transaction shall not involve the participation of, or otherwise facilitate dealings with,
any U.S. Person that is not authorised by the Executive Order or the CMIC Sanctions Regulation.

No representation or warranty, express or implied, is made or given by the Joint Lead Managers, the
Trustee or the Agents or any of their respective affiliates, directors, officers, employees, representatives,
agents nor any person who controls any of them as to the accuracy, completeness or sufficiency of the
information contained in this Offering Circular or any other information supplied in connection with the
Bonds, and nothing contained in this Offering Circular is, or shall be relied upon as, a promise,
representation or warranty by Joint Lead Managers, the Trustee or the Agents or any of their respective
affiliates, directors, officers, employees, representatives, agents nor any person who controls any of
them. The Joint Lead Managers, the Trustee and the Agents and their respective affiliates, directors,
officers, employees, representatives, agents nor any person who controls any of them have not
independently verified any of the information contained in this Offering Circular and can give no
assurance that this information is accurate, truthful or complete.
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To the fullest extent permitted by law, none of the Joint Lead Managers, the Trustee, the Agents or any
of their respective affiliates, directors, officers, employees, representatives, agents nor any person who
controls any of them accepts any responsibility for the contents of this Offering Circular or any
statement made or purported to be made by any such person or on its behalf in connection with the
Issuer, the Guarantor, the Group, the issue and offering of the Bonds or the giving of the Guarantee.
Each of the Joint Lead Managers, the Trustee, the Agents and their respective affiliates, directors,
officers, employees, representatives, agents nor any person who controls any of them accordingly
disclaims all and any liability whether arising in tort or contract or otherwise which it might otherwise
have in respect of this Offering Circular or any such statement. None of the Joint Lead Managers, the
Trustee, the Agents or any of their respective affiliates, directors, officers, employees, representatives,
agents nor any person who controls any of them undertakes to review the financial condition or affairs
of the Issuer, the Guarantor or the Group for so long as any Bonds remains outstanding nor to advise any
investor or potential investor of the Bonds of any information coming to the attention of any of the Joint
Lead Managers, the Trustee, the Agents or their respective affiliates, directors, officers, employees,
representatives, agents nor any person who controls any of them.

This Offering Circular is not intended to provide the basis of any credit or other evaluation, nor should
it be considered as a recommendation by the Issuer, the Guarantor, the Joint Lead Managers, the
Trustee, the Agents or their respective affiliates, directors, officers, employees, representatives, agents
nor any person who controls any of them that any recipient of this Offering Circular should purchase the
Bonds. Each potential purchaser of the Bonds should determine for itself the relevance of the
information contained in this Offering Circular and its purchase of the Bonds should be based upon such
investigations with its own tax, legal and business advisers as it deems necessary.

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

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

Investors are advised to read and understand the contents of this Offering Circular before investing. If in
doubt, investors should consult his or her adviser.

The Issuer and the Guarantor are making the offering in reliance upon exemptions from the registration
requirements of the Securities Act. These exemptions apply to offers and sales of securities that do not
involve a public offering. For a further description of certain restrictions on the offering and sale of the
Bonds, see “Subscription and Sale”.
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IN CONNECTION WITH THE ISSUE OF THE BONDS, ANY OF THE JOINT LEAD
MANAGERS ACTING AS THE STABILISATION MANAGER(S) (OR PERSONS ACTING ON
BEHALF OF ANY STABILISATION MANAGER(S)) MAY OVER-ALLOT BONDS OR EFFECT
TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE BONDS AT
A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL. HOWEVER,
STABILISATION MAY NOT NECESSARILY OCCUR. ANY STABILISATION ACTION MAY
BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE
TERMS OF THE OFFER OF THE BONDS IS MADE AND, IF BEGUN, MAY CEASE AT ANY
TIME, BUT IT MUST END NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE ISSUE
DATE OF THE BONDS AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THE
BONDS. ANY STABILISATION ACTION OR OVER- ALLOTMENT MUST BE CONDUCTED
BY THE RELEVANT STABILISATION MANAGER(S) (OR PERSONS ACTING ON BEHALF OF
ANY STABILISATION MANAGER(S)) IN ACCORDANCE WITH ALL APPLICABLE LAWS
AND RULES.

Listing of the Bonds on the Hong Kong Stock Exchange is not to be taken as an indication of the merits
of the Issuer, the Guarantor or the Bonds. In making an investment decision, investors must rely on their
own examination of the Issuer, the Guarantor and the Group and the terms of the offering of the Bonds,
including the merits and risks involved. The Issuer, the Guarantor, the Group, the Joint Lead Managers,
the Trustee and the Agents and their respective affiliates, directors, officers, employees, representatives,
agents nor any person who controls any of them are not making any representation to any purchaser of
Bonds regarding the legality of any investment in the Bonds by such purchaser under any legal
investment or similar laws or regulations. The contents of this Offering Circular should not be construed
as providing legal, business, accounting or investment advice. Each person receiving this Offering
Circular acknowledges that such person has not relied on the Joint Lead Managers, the Trustee or the
Agents or any of their respective affiliates, directors, officers, employees, representatives, agents nor
any person who controls any of them in connection with its investigation of the accuracy of such
information or its investment decision, and each such person must rely on its own examination of the
Issuer, the Guarantor, the Group and the merit and risks involved in investing in the Bonds. See “Risk
Factors” for a discussion of certain factors to be considered in connection with an investment in the
Bonds.

Market data and certain industry forecasts and statistics in this Offering Circular have been obtained
from both public and private sources, including market research, publicly available information and
industry publications. Although the Issuer and the Guarantor believe this information are reliable, it has
not been independently verified by the Issuer, the Guarantor, the Joint Lead Managers, the Trustee or
the Agents or their respective affiliates, directors, officers, employees, representatives, agents nor any
person who controls any of them, and none of the Issuer, the Guarantor, the Joint Lead Managers, the
Trustee or the Agents or their respective advisors, affiliates, directors, officers, employees,
representatives, agents nor any person who controls any of them makes any representation as to the
accuracy or completeness of that information. In addition, third party information providers may have
obtained information from market participants and such information may not have been independently
verified. This Offering Circular summarises certain documents and other information, and investors
should refer to them for a more complete understanding of what is discussed in those documents.
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None of the Joint Lead Managers accepts any responsibility for any social, environmental and
sustainability assessment of the Bonds or makes any representation or warranty or assurance whether
the Bonds will meet any investor expectations or requirements regarding such “green”, “sustainable”,
“social” or similar labels or any requirements of such labels as they may evolve from time to time. None
of the Joint Lead Managers is responsible for the use or allocation of proceeds for the Bonds, nor the
impact or monitoring of such use of proceeds nor do any of the Joint Lead Managers undertake to ensure
that there are sufficient Eligible Projects (as defined in the “Green Finance Framework”) to allow for
allocation of a sum equal to the net proceeds of the issue of the Bonds in full.

Sustainable Fitch has issued an independent opinion, dated June 2024, on the Issuer’s Green Finance
Framework (the “Second Party Opinion™). The Second Party Opinion provides an opinion on certain
environmental and related considerations and is not intended to address any credit, market or other
aspects of an investment in the Bonds, including without limitation market price, marketability, investor
preference or suitability of any security. The Second Party Opinion is a statement of opinion, not a
statement of fact. No representation or assurance is given by the Joint Lead Mangers as to the suitability
or reliability of the Second Party Opinion or any opinion or certification of any third party made
available in connection with the Bonds. As at the date of this Offering Circular, the providers of such
opinions and certifications are not subject to any specific regulatory or other regime or oversight. The
Second Party Opinion and any other such opinion or certification is not, nor should be deemed to be, a
recommendation by the Joint Lead Managers, or any other person to buy, sell or hold the Bonds and is
current only as of the date it is issued. The criteria and/or considerations that formed the basis of the
Second Party Opinion or any such other opinion or certification may change at any time and the Second
Party Opinion may be amended, updated, supplemented, replaced and/or withdrawn. Prospective
investors must determine for themselves the relevance of any such opinion or certification and/or the
information contained therein. The Issuer’s Green Finance Framework may also be subject to review
and change and may be amended, updated, supplemented, replaced and/or withdrawn from time to time
and any subsequent version(s) may differ from any description given in this Offering Circular. The
Issuer’s Green Finance Framework, the Second Party Opinion and any other such opinion or
certification does not form part of, nor is incorporated by reference in, this Offering Circular.

Important Notice to Prospective Investors

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

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



Prospective investors should ensure, and by placing an order prospective investors are deemed to
confirm, that orders placed are bona fide, are not inflated and do not constitute duplicated orders (i.e.
two or more corresponding or identical orders placed via two or more CMIs). If a prospective investor is
an asset management arm affiliated with any Joint Lead Manager, such prospective investor should
indicate when placing an order if it is for a fund or portfolio where the Joint Lead Manager or its group
company has more than 50% interest, in which case it will be classified as a “proprietary order” and
subject to appropriate handling by CMIs in accordance with the SFC Code and should disclose, at the
same time, if such “proprietary order” may negatively impact the price discovery process in relation to
this offering. Prospective investors who do not indicate this information when placing an order are
hereby deemed to confirm that their order is not a “proprietary order”. If a prospective investor is
otherwise affiliated with any Joint Lead Manager, such that its order may be considered to be a
“proprietary order” (pursuant to the SFC Code), such prospective investor should indicate to the
relevant Joint Lead Manager when placing such order. Prospective investors who do not indicate this
information when placing an order are hereby deemed to confirm that their order is not a “proprietary
order”. Where prospective investors disclose such information but do not disclose that such “proprietary
order” may negatively impact the price discovery process in relation to this offering, such “proprietary
order” is hereby deemed not to negatively impact the price discovery process in relation to this offering.

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

The audited consolidated financial information of the Guarantor as at and for the years ended 31
December 2021, 2022 and 2023 included in this Offering Circular have been extracted from the
Guarantor’s audited consolidated financial statements as at and for the years ended 31 December 2022
(the “2022 Financial Statements”) and 2023 (the “2023 Financial Statements”, together with the 2022
Financial Statements, “the 2022 and 2023 Financial Statements”) and included elsewhere in this
Offering Circular together with the auditor’s report in respect of such financial year. The 2022 and 2023
Financial Statements have been prepared and presented in accordance with International Financial
Reporting Standards (“IFRS”) and have been audited by the Guarantor’s independent auditor, Ernst &
Young (“E&Y”).
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CERTAIN DEFINITIONS AND CONVENTIONS

Unless the context otherwise requires, references in this Offering Circular to “Renminbi” and “RMB”
are to the lawful currency of the PRC, “U.S. dollars”, “U.S.$” and “USD” are to the lawful currency of
the United States of America, “Hong Kong dollars”, “HK$” and “HKD” are to the lawful currency of
Hong Kong, Sterling and “£” are to the lawful currency of the United Kingdom, “Singapore dollars” and
“S$” are to the lawful currency of the Republic of Singapore, the “PRC” and “China” mean the People’s
Republic of China which for the purpose of this Offering Circular excludes the Hong Kong Special
Administrative Region of the PRC, the Macau Special Administrative Region of the PRC and Taiwan,
“Hong Kong” means the Hong Kong Special Administrative Region of the PRC, and “Macau” means the
Macau Special Administrative Region of the PRC.

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

This Offering Circular includes “forward-looking statements”. All statements other than statements of
historical fact contained in this Offering Circular, including, without limitation, those regarding the
Guarantor’s and the Group’s future financial position and results of operations, strategy, plans,
objectives, goals and targets, future developments in the markets where the Guarantor or the Group
participates or is seeking to participate, and any statements preceded by, followed by or that include the
words “believe”, “expect”, “aim”, “
similar expressions or the negatives thereof, are forward-looking statements. These forward-looking
statements involve known and unknown risks, uncertainties and other factors, some of which are beyond

the Guarantor’s or the Group’s control, which may cause its actual results, performance or
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intend”, “will”, “may”, “anticipate”, “seek”, “should”, “estimate” or

achievements, or industry results to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements. These forward-looking
statements are based on numerous assumptions regarding the Guarantor’s and the Group’s present and
future business strategies and the environment in which the Guarantor or the Group will operate in the
future. Important factors that could cause the Guarantor’s or the Group’s actual results, performance or
achievements to differ materially from those in the forward-looking statements include, among others,
the following:

. industry risks;

. general economic, political, social conditions and developments in China;
. the Group’s business and operating strategies;

. the Group’s capital expenditure plans;

. various business opportunities that the Group may pursue;

. the Group’s operations and business prospects;

. the Group’s financial condition and results of operations;

. fluctuation in price and availability of raw materials;

. availability and charges of bank loans and other forms of financing;

. changes in competitive conditions and its ability to compete under these conditions;
. changes in currency exchange rates; and

. other factors beyond the Group’s control.

Additional factors that could cause actual results, performance or achievements to differ materially
include, but are not limited to, those discussed in “Risk Factors” and elsewhere in this Offering
Circular. The Issuer and the Guarantor caution investors not to place undue reliance on these
forward-looking statements which reflect their managements’ view only as at the date of this Offering
Circular. Neither the Issuer nor the Guarantor undertakes any obligation to update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise. In light
of these risks, uncertainties and assumptions, the forward-looking events discussed in this Offering
Circular might not occur.
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DEFINITIONS

In this Offering Circular, unless the context otherwise requires, the following expressions shall have the
following meanings.

CCCC ... China Communications Construction Company Limited H'
L AR/ A, a joint stock limited company with
limited liability incorporated under the laws of the PRC on 8
October 2006, and except where the context requires
otherwise, all of its subsidiaries

CCCG ... China Communications Construction Group
CCCL. ..o CCCC International Holding Limited (7525 % (& i) HE A

F/Z> ), a subsidiary of the Guarantor incorporated under the
laws of Hong Kong with limited liability

CHEC ...... ... ... .. ... ... China Harbour Engineering Company Ltd., a subsidiary of the
Guarantor

CRBC ... ... . . China Road & Bridge Corporation, a subsidiary of the
Guarantor

ESG. ... ... . . Environmental, Social and Governance

GB. ... ... .. PRC national standards issued by the Standardisation

Administration of the PRC

ISO .. ... International  standards issued by the International
Organisation for Standardisation

SASAC . ... ... .. State-owned  Assets  Supervision and  Administration
Commission of the State Council of the PRC

SOE. ... .. . State-owned enterprise

ZPMC .. ... ... Shanghai Zhenhua Heavy Industry Co., Ltd, a company
incorporated on 14 February 1992 in the PRC and listed on the
Shanghai Stock Exchange

ZPMC A Shares . ............... Domestic shares in the ordinary share capital of ZPMC with a
nominal value of RMB1.00 each, which are listed on the
Shanghai Stock Exchange under the stock code 600320 and
traded in RMB

ZPMC B Shares .. .............. Domestically-listed foreign invested shares in the ordinary
share capital of ZPMC with nominal value of RMB1.00 each,
which are listed on the Shanghai Stock Exchange under the
stock code 900947 and traded in foreign currency




SUMMARY

The summary below is intended only to provide a limited overview of information described in more
detail elsewhere in this Offering Circular. As it is a summary, it does not contain all the information that
may be important to investors. Terms defined elsewhere in this Offering Circular shall have the same
meanings when used in this summary. Prospective investors should therefore read this Offering Circular
in its entirety, including “Risk Factors”, to determine whether an investment in the Bonds is
appropriate.

OVERVIEW

The Guarantor was incorporated as a joint stock limited company with limited liability under PRC law
on 8 October 2006. The Guarantor is an important subsidiary of CCCG, which is under the supervision
of central SASAC and is one of the largest central SOEs in infrastructure construction and design in the
PRC by revenue according to ENR. In the Operating Results assessments of State-owned Enterprises
conducted by the SASAC, CCCG has been rated as a Grade A enterprise for eighteen consecutive years
and it ranked the first among Chinese enterprises in ENR’s Top International Contractors for seventeen
consecutive years. In 2023, CCCG’s rank in Fortune Global 500 Companies soared to the 63rd place,
which is attributable to the continual increase of CCCG’s comprehensive strength. As an important
holding subsidiary of CCCG, the Company is the world’s largest port, road and bridge design and
construction company, and the world’s largest dredging company; it is also the largest international
contractor and highway investor in China; and the Company also owns the largest engineering fleet in
the world.

The Group is an established PRC market leader in its three core business segments of infrastructure
construction, infrastructure design and dredging. The Group has been leveraging its extensive
experience in its core business segments to shift towards an investment operation strategy which utilises
an integrated, full value chain model both domestically and internationally, which enables the Group to
provide extensive services and products to its customers, including research and development, planning,
survey, design, construction, supervision, maintenance, operation, investment and financing. This has in
turn increased the Group’s competitiveness in its traditional businesses, and as a result, the Group has
developed from being an established PRC market leader to a global competitor in its core business
segments. As at 31 December 2023, the Guarantor had 35 principal wholly-owned or controlled
subsidiaries. The Guarantor operates its businesses throughout China, including Hong Kong and Macau,
and has established its global presence in 139 countries and regions.

Through designing and constructing in state-level engineering construction projects, the Company has
set many records recognised as the “first”, the “best” and the “most” in the history of port and bridge
construction not only in the PRC but also the rest of Asia and around the world. Construction projects
such as the Sutong Yangtze River Bridge, Shanghai Yangshan Deepwater Port, Yangtze River Mouth
Deepwater Navigation Channel Regulation Project, Hainan Project, and the Hong Kong-Zhuhai-Macau
Bridge reflected the state-of-the-art standard of China, and that of the world. The Company entered the
railway market since the market opened and participated in the design and construction of over 130
national key railway projects, including Harbin-Dalian PDL, Beijing-Shanghai High Speed Railway,
Lanzhou-Chongqing Railway, etc. Meanwhile, the Company proactively participated in the railway
projects of “Going Global”, and the Mombasa-Nairobi Railway in Kenya and the Nairobi-Maraba
Railway Phase I Project were independently designed and constructed by the Company on the basis of
the construction standards of railway in China. A number of overseas projects of the Company have won
the Luban Award, the National Quality Project Award and the ENR’s awards, and have established a
number of landmark projects, quality projects, and people’s livelihood projects overseas.




The following table sets forth the breakdown of the Group’s revenue and gross profit by business
segments before elimination of inter-segment sales and unallocated profits for the periods indicated:

Year Ended 31 December
20210 2022 2023
% of the % of the % of the
% of the total % of the total % of the total
total Gross gross total Gross gross total Gross gross

Revenue revenue  profit profit ~ Revenue revenue  profit profit  Revenue revenue  profit profit

(RMB in millions, except percentages)

Infrastructure construction . . . . . 608,593 853 68,706 81.7 634,246 84.1 67,237 804 667,802 847 77,179 81.7
Infrastructure design . . . . . . . 47,595 6.7 8,488 10.1 50,279 0.7 8,281 9.9 47,302 6.0 8,731 9.2
Dredging . . . . . ... .. .. 42,973 6.0 5,825 6.9 51,017 6.8 6,904 8.2 53,506 6.8 7,136 7.6
Other businesses . . . . . . . . . 14,601 2.0 1,055 13 18225 24 1,289 L5 19328 25 1,413 1.5
Inter-segment elimination and

unallocated profit/(costs) . . . . . (30,977) - (450) (34,683) - (19) - (32,292 - (69) -
Total . . . . . ... ... ... 682,785 100 84,524 100 719,084 100 83,092 100 755,646 100 94,528 100
Notes:

(1) The contributions by each of the Group’s business segments in terms of revenue and as a percentage of its total revenue
before elimination of inter-segment sales and unallocated profits for the year ended 31 December 2021 have been adjusted
to exclude the heavy-machinery manufacturing business.

2) Other businesses comprise manufacturing, sales of material, fund investments and the rest of the business in the former
manufacture of heavy machinery business segment following the disposal of ZPMC.

The following table sets forth the Group’s revenue by geographic regions for the periods indicated:

Year Ended 31 December

2021 2022 2023
(RMB in millions)
The PRC (excluding Hong Kong and Macau). . . . . . .. 588,410 620,706 639,710
Otherregions . . . . . . . .. .. ... 94,375 98,378 115,936
Total. . . . . .. ... ... 682,785 719,084 755,646

For the year ended 31 December 2023, the Group’s new contract value, revenues and operating profits
amounted to RMB1,753,215 million, RMB755,646 million and RMB38,955 million, representing an
increase of 13.7 per cent., 5.1 per cent. and 14.6 per cent., respectively, compared to the corresponding
period in the preceding year. The gross profit margin of the Group was 12.4 per cent., 11.6 per cent.,
12.5 per cent., in the years ended 31 December 2021, 2022 and 2023, respectively. The total assets of
the Group reached RMB&84,865 million as at 31 December 2023. As at 31 December 2023, the Group’s
backlog contract value was RMB3,450,659 million, of which approximately 19.5% were related to
overseas contracts. By comparison, the Group’s backlog contract value was RMB3,388,325 million as at
31 December 2022, of which approximately 21.5% were related to overseas contracts.

The Group mainly conducts the following businesses:

. Infrastructure construction, the traditional and core business of the Group. The scope of the
Group’s infrastructure construction business mainly consists of investment, design, construction,
operation and management of ports, roads and bridges, railways, water conservancy and
hydropower, urban rail transit, municipal infrastructures, buildings, environmental protection and
related projects in the PRC and abroad;




. Infrastructure design, the scope of the Group’s infrastructure design business mainly includes
consulting and planning service, feasibility study, survey and design, engineering consultancy,
engineering measurement and technical research, project management, project supervision,
general project contracting, compilation of industry standards and codes; and

. Dredging, the scope of the Group’s dredging business mainly includes infrastructure dredging,
maintenance dredging, environmental dredging, reclamation and watershed management, as well
as supporting projects related to dredging and land reclamation.

RECENT DEVELOPMENTS

Announcement of our unaudited and unreviewed consolidated financial results as at and for the
three months ended 31 March 2024

On 29 April 2024, the Company announced our unaudited and unreviewed consolidated financial results
as at and for the three months ended 31 March 2024. The Company also reported additional financial
and operating indicators. The unaudited and unreviewed consolidated financial results as at and for the
three months ended 31 March 2024 are not audited or reviewed by an independent auditor.
Consequently, such financial information should not be relied upon by investors as providing the same
quality of information associated with information that has been subject to an audit or review. Potential
investors must exercise caution when using such data to evaluate our financial condition, results of
operations and results. Such financial information should not be taken as an indication of our expected
financial condition, results of operations and results for the full financial year ending 31 December
2024.

Announcement in Relation to Key Operational Data in the Second Quarter of 2024

On 29 July 2024, the Group released certain key operational data in the second quarter of 2024. The
data disclosed therein are preliminary and may be different from the data disclosed in the period reports.
Therefore, these data are only for reference purpose. Such announcement does not form part of this
Offering Circular.

Appointment of Board Secretary

On 26 July 2024, Mr. Liu Zhengchang was appointed as the board secretary of the Guarantor with a
term of office commencing from the same date to the date of expiry of the fifth session of the board. See
“Directors, Supervisors and Senior Management — Senior Management” for Mr. Liu’s biography.

COMPETITIVE STRENGTHS

The growth and development of the Group can be primarily attributed to the following core competitive
strengths:

. Enhance the Strength and Expertise of the Main Responsibility and Principal Business, and Forge
the Integration Advantages of the Full Industry Chain.

. Actively Advance the Upgrading of “Company Internationalization” and Jointly Build the Belt and
Road with High Quality.

. Continue to Optimise the Business Layout of “Big City” and Take on the Mantle of Steady
Growth.

. Accelerate the Transformation and Upgrading of Digital Traditional Industries, and Spare No
Effort to Develop Strategic Emerging Industries.




. Be the “National Team” of Technological Innovation and Advance towards a World’s Leading
“Sci-Tech” Enterprise.

. Make New Achievements in Business Qualifications.

. Keep Improving the Market Value Management System and Continuously Enhance the Value
Creation Capability of Listed Companies.

BUSINESS STRATEGIES

The development strategy of the Group is closely aligned with that of CCCG and emphasizes steadfastly
adhering to high-quality development. The Group is committed to the “1-2-3-4-5-6” overall
development strategy, unwavering in its mission to become stronger, better and bigger, and determined
to build a world-class enterprise:

. One — One Enhancement.
. Two — Focusing on “Two Majors, Two Preferences, Two Foundations™.
. Three — Concentrating on “Three Key Areas”.

. Four — Adhering to the “Four Doings”.
. Five — Promoting the “Five Businesses of CCCC”.

. Six — Accelerating the Sixisations.




THE OFFERING

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

Issuer ... ... ... .. .. .. .. .. .. ... CCCI Treasure Limited.
Issuer Legal Entity Identifier 222100QYJA4ATWYR6697.
LED ....... ... .
Guarantor. . .................. China Communications Construction Company Limited (7'

AL BB A R A ).

Issue . . ...... .. ... . .. ... .. .. CNY2,100,000,000 2.90 per cent. Guaranteed Green Bonds
due 2027.

Issue Price ................... 100.0 per cent.

Guarantee . . . . ................ The Guarantor will in the Deed of Guarantee unconditionally

and irrevocably guarantee the due and punctual payment in full
of all sums expressed to be from time to time payable by the
Issuer under the Trust Deed and in respect of the Bonds.

Form and Denomination . . . ... ... The Bonds will be issued in registered form in the specified
denomination of CNY1,000,000 and integral multiples of
CNY10,000 in excess thereof.

Interest . . .. ... .. .. .. .. .. ... The Bonds will bear interest on their outstanding principal
amount from and including the Issue Date at the rate of 2.90
per cent. per annum, payable semi-annually in arrears on 8
February and 8 August in each year, commencing on 8§
February 2025. If any Interest Payment Date would otherwise
fall on a day which is not a business day (as defined in
Condition 4), it shall be postponed to the next day which is a
business day unless it would thereby fall into the next calendar
month in which event it shall be brought forward to the
immediately preceding business day.

IssueDate . .. ................. 8 August 2024.

Maturity Date . . . . ............. The Interest Payment Date falling on, or nearest to, 8 August
2027.

Status of the Bonds . . . . ......... The Bonds constitute direct, general, unsubordinated,

unconditional and (subject to paragraph (a) of Condition 3)
unsecured obligations of the Issuer which will at all times rank
pari passu among themselves and at least pari passu with all
other present and future unsecured and unsubordinated
obligations of the Issuer, save for such obligations as may be
provided by applicable provisions of laws and regulations.




Status of the Guarantee .........

Negative Pledge. .

Events of Default.

Taxation . ... ...

Final Redemption

The  Guarantee will constitute a direct, general,
unsubordinated, unconditional and (subject to paragraph (a) of
Condition 3) unsecured obligations of the Guarantor which
shall, at all times rank at least pari passu with all other present
and future unsecured and unsubordinated obligations of the
Guarantor, save for such obligations as may be provided by
applicable provisions of laws and regulations.

The Terms and Conditions contain a negative pledge provision,
as further described in Condition 3(a).

The Bonds contain certain events of default provisions, as
further described in Condition 8.

All payments of principal, premium (if any) and interest in
respect of the Bonds, the Trust Deed and under the Guarantee
by or on behalf of the Issuer or the Guarantor shall be made
free and clear of, and without withholding or deduction for or
on account of, any present or future taxes, duties, assessments
or governmental charges of whatever nature imposed, levied,
collected, withheld or assessed by or on behalf of the Relevant
Jurisdiction or any political subdivision or any authority
therein or thereof having power to tax, unless the withholding
or deduction of the Taxes is required by law.

Where such withholding or deduction is made by the Issuer or
(as the case may be) the Guarantor as a result of the Issuer or
(as the case may be) the Guarantor being deemed to be a PRC
tax resident by or on behalf of the PRC or any political
subdivision thereof or authority therein or thereof having
power to tax at the rate applicable on 1 August 2024, the Issuer
or the Guarantor, as the case may be, will increase the amounts
paid by it to the extent required, so that the net amount
received by the Holders equals the amounts which would
otherwise have been receivable by them had no such
withholding or deduction been required.

If the Issuer or the Guarantor is required to make (i) such
deduction or withholding by or within the PRC, in excess of
the Applicable Rate; or (ii) any deduction or withholding by or
within the British Virgin Islands, the Issuer or the Guarantor,
as the case may be, shall pay such additional amounts as will
result in receipt by the Holders after such withholding or
deduction of such amounts as would have been received by
them had no such withholding or deduction been required,
except as further described in Condition 7.

Unless previously redeemed or purchased and cancelled, the
Bonds will be redeemed at their principal amount on the
Interest Payment Date falling on, or nearest to, 8 August 2027.




Redemption for Tax Reasons ... ..

Redemption upon a No
Registration ................

Redemption upon a Change of
Control Triggering Event. . . . . ..

The Bonds may be redeemed at the option of the Issuer in
whole, but not in part, at any time, on giving not less than 30
nor more than 60 days’ notice (in accordance with Condition
15) to the Holders (which notice shall be irrevocable) to the
Trustee and the CMU Lodging and Paying Agent at their
principal amount, together with any interest accrued to, but
excluding, the date fixed for redemption, if, immediately
before giving such notice, the Issuer satisfies the Trustee that:

(i) (A) the Issuer has or will become obliged to pay
Additional Tax Amounts as provided or referred to in
Condition 7 as a result of any change in, or amendment
to, the laws or regulations of any Relevant Jurisdiction or
any political subdivision or any authority thereof or
therein having power to tax, or any change in the
application or official interpretation of such laws or
regulations (including a holding by a court of competent
jurisdiction), which change or amendment becomes
effective on or after 1 August 2024; and (B) such
obligation cannot be avoided by the Issuer taking
reasonable measures available to it; or

(ii) (A) if a demand was made under the Guarantee, the
Guarantor would become obliged to pay Additional Tax
Amounts as provided or referred to in Condition 7 as a
result of any change in, or amendment to, the laws or
regulations of any Relevant Jurisdiction or any political
subdivision or any authority thereof or therein having
power to tax, or any change in the application or official
interpretation of such laws or regulations (including a
holding by a court of competent jurisdiction), which
change or amendment becomes effective on or after 1
August 2024 and (B) such obligation cannot be avoided
by the Guarantor taking reasonable measures available to
it,

provided, however, that no such notice of redemption shall be
given earlier than 90 days prior to the earliest date on which
the Issuer or the Guarantor would be obliged to pay such
Additional Tax Amounts if a payment in respect of the Bonds
(or the Guarantee, as the case may be) were then due.

At any time following the occurrence of a No Registration
Event, the Holder of any Bond will have the right, at such
Holder’s option, to require the Issuer to redeem all but not
some only of that Holder’s Bonds on the No Registration
Event Put Date at their principal amount, together with any
interest accrued to (but excluding) the No Registration Event
Put Date, as further described in Condition 5(c).

At any time following the occurrence of a Change of Control
Event, the Holder of any Bond will have the right, at such
Holder’s option, to require the Issuer to redeem all but not
some only of that Holder’s Bonds on the Change of Control
Put Date at 101 per cent. of their principal amount together
with any interest accrued to (but excluding) the date fixed for
redemption, as further described in Condition 5(d).




Clearing System . ..............

Governing Law and Jurisdiction . . .

Trustee, CMU Lodging and Paying
Agent, Registrar and Transfer

Use of Proceeds . . . . ............

The Bonds will be represented by beneficial interests in the
Global Certificate in registered form which will be registered
in the name of, and lodged with a sub-custodian for the HKMA
as the operator of the CMU. Beneficial interests in the Global
Certificate will be shown on, and transfer thereof will be
effected only through, records maintained by the CMU. For
persons seeking to hold a beneficial interest in the Bonds
through Euroclear and Clearstream, such persons will hold
their interests through an account opened and held by
Euroclear or Clearstream (as the case may be) with the CMU.

Except under the limited circumstances as described in
“Summary of Provisions Relating to the Bonds in Global
Form”, individual certificates for Bonds will not be issued in
exchange for beneficial interests in the Global Certificate.

HK0001041810.
286582109.
BOAKFB24073.

English law with the exclusive jurisdiction of Hong Kong
courts.

China Construction Bank (Asia) Corporation Limited (" [5] ##
AERAT () A A BR 2 ).

Application will be made to the Hong Kong Stock Exchange
for the listing of, and permission to deal in, the Bonds on the
Hong Kong Stock Exchange by way of debt issues to
Professional Investors only and it is expected that dealing in,
and listing of, the Bonds on the Hong Kong Stock Exchange
will commence 9 August 2024.

The Bonds are expected to be rated “A-" by Fitch. A rating is
not a recommendation to buy, sell or hold securities, does not
address the likelihood or timing of prepayment and may be
subject to revision, qualification, suspension or withdrawal at
any time by the assigning rating organisation. A revision,
qualification, suspension or withdrawal of any rating assigned
to the Bonds may adversely affect the market price of the
Bonds.

See “Use of Proceeds”.




SELECTED CONSOLIDATED FINANCIAL INFORMATION OF THE
GUARANTOR

The summary audited consolidated financial information of the Guarantor as at and for the years ended
31 December 2021, 2022 and 2023 set forth below is derived from the Guarantor’s 2022 Annual
Financial Statements and the Guarantor’s 2023 Annual Financial Statements (which have been audited
by E&Y).

The information set out below should be read in conjunction with, and is qualified in its entirety by
reference to, the relevant consolidated financial statements of the Guarantor, which are included in the
F-pages of this Offering Circular. Historical results are not necessarily indicative of results that may be
achieved in any future period.

CONSOLIDATED STATEMENT OF PROFIT OR LOSS OF THE GUARANTOR

For the year ended 31 December

20210 2022® 2023
(audited) (audited) (audited)
(restated) (restated)
(RMB in millions)
Revenue . .. ... ... ... ... ... ... ... 682,785 719,084 755,646
Costofsales . ... .... ... .. .. ... ... ..... (598,261) (635,392) (661,118)
Grossprofit . . . ... ... ... ... ... 84,524 83,692 94,528
Otherincome . . . . . . . . . . . .. . . ... 5,441 5,363 5,568
Other gains, net . . . .. ... ... ... ... ... (1,438) 3,404 (325)
Selling and marketing expenses . . . ... ... ...... (1,451) (2,019) (2,543)
Administrative eXpenses . . . . . . o. ... . (42,861) (44,139) (47,588)
Impairment losses on financial and contract assets, net . . (6,946) (9,735) (7,901)
Other expenses . . . . . . . ... oo v (2,727) (2,564) (2,784)
Operating profit . . . ... ... ... ........... 34,542 34,002 38,955
Finance income . . . . .. .. ... ... .. .. ... ... 14,609 21,320 23,896
Finance costs,net . . . ... ... ... ... ........ (19,540) (21,911) (24,310)
Share of profits and losses of:
—Joint ventures . . . . . . . .. ... (614) (666) (1,409)
—Associates ... .. 790 343 406
Profit beforetax . . . .. ... ... ... ..., ..... 29,787 33,088 37,538
Income tax eXpense . . . . . . . ... ... (5,928) (7,117) (6,397)
Profit for theyear. . . . . ... ... ... ... ...... 23,859 25,971 31,141
Attributable to:
— Owners of the parent . . . ... ... ........... 18,349 20,226 24,734
— Non-controlling interests . . . . . . ... ... ...... 5,510 5,745 6,407
Earnings per share attributable to ordinary equity
holders of the parent
Basic. . . . .. RMB1.04 RMBI.15 RMBI1.45
Diluted. . . . . ... .. . RMBI1.04 RMBI.15 RMBI1.45
Notes

(1) On 30 September 2022, the Group acquired a 100% interest in Chenzhou Road Construction Equipment Co., Ltd. from
China Communications Construction Group (Limited) (“CCCG”). As a result, the consolidated financial statements of the
Group as at and for the year ended 31 December 2021 have been restated.

(2) As a result of the business combination of Zhongjiao Dingxin Equity Investment Management Co., LTD, China Southwest
Municipal Engineering Design & Research Institute Co., Ltd., China Northeast Municipal Engineering Design & Research
Institute Co., Ltd. and CCCC Urban Energy Research and Design Institute Co. Ltd. under common control in 2023, the
consolidated statement of profit or loss of the Group for the year ended 31 December 2022 has been restated.
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME OF THE GUARANTOR

For the year ended 31 December

2021" 2022® 2023
(audited) (audited) (audited)
(restated) (restated)
(RMB in millions)

Profit for theyear. . . . . . ... ... ... ... ..... 23,859 25,971 31,141
Other comprehensive income/(losses)
Other comprehensive income/(losses) that will not be

reclassified to profit or loss in subsequent periods, net

of tax
Actuarial losses on retirement benefit obligations, net of

tAX . e e e e e e e e e (22) - (2)
Share of other comprehensive income of joint ventures

and associates . . . .. ... - 1 -
Changes in fair value of equity investments designated at

fair value through other comprehensive

income/(losses), netof tax. . . . ... ... ... .. .. 68 (4,825) (2,734)
Net other comprehensive income/(losses) that will not be

reclassified to profit or loss in subsequent periods . . . 46 (4,824) (2,736)
Other comprehensive income/(losses) that may be

reclassified to profit or loss in subsequent periods, net

of tax
Cash flow hedges, netoftax . . . ... ... ........ 2 (10) 4)
Share of other comprehensive income/(losses) of joint

ventures and associates . . . . . . ... ... ... ... (39) 338 24
Exchange differences on translation of foreign operations (1,522) 3,091 617
Net other comprehensive income/(losses) that may be

reclassified to profit or loss in subsequent periods . . . (1,559) 3,419 637
Other comprehensive losses for the year, net of tax . . (1,513) (1,405) (2,099)
Total comprehensive income for the year . . ... ... 22,346 24,566 29,042
Attributable to:

— Owners of the parent . . . . ... ... ......... 16,875 18,643 22,618

— Non-controlling interests . . . . . ... ... ..... 5,471 5,923 6,424
Notes:

(1) On 30 September 2022, the Group acquired a 100% interest in Chenzhou Road Construction Equipment Co., Ltd. from
CCCG. As a result, the consolidated financial statements of the Group as at and for the year ended 31 December 2021 have

been restated.

(2) As a result of the business combination of Zhongjiao Dingxin Equity Investment Management Co., LTD, China Southwest
Municipal Engineering Design & Research Institute Co., Ltd., China Northeast Municipal Engineering Design & Research
Institute Co., Ltd. and CCCC Urban Energy Research and Design Institute Co. Ltd. under common control in 2023, the
consolidated statement of comprehensive income of the Group for the year ended 31 December 2022 has been restated.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION OF THE GUARANTOR

Non-current assets

Property, plant and equipment . . . . . .. ... ... ...
Investment properties . . . . ... ... ... ...
Right-of-use assets . . ... ... ... ...........
Intangible assets . . . . . . ... ... L.
Investments in joint ventures . . . . . . .. ... ... ...
Investments in associates . . . . . .. ... ... ... ...
Financial assets at fair value through profit or loss . . . .
Derivative financial instruments . . . . . . ... ... ...
Debt investments at amortised cost . . . . ... ... ...

Equity investments designated at fair value through

other comprehensive income . . .. ... ........
Contract assets, trade and other receivables . . . ... ..
Deferred tax assets . . . . . ... ... ...

Total non-current assets . . . . ... ............

Current assets

Inventories . . . . ... .. ...
Contract assets, trade and other receivables . . . ... ..
Financial assets at fair value through profit or loss . . . .
Debt investments at amortised cost . . . . . ... ... ..
Derivative financial instruments . . . . ... ... .. ...

Restricted bank deposits and time deposits with

an initial term of over three months . . . . ... .. ..
Cash and cash equivalents . . . ... ... .........
Assets of a disposal group classified as held for sale . . .

Total current assets . . . . .. ... ............

Current liabilities

Trade and other payables . . . .. ... ... ........
Contract liabilities . . . . . . ... ... ... ...
Derivative financial instruments . . . . .. ... ... ...
Tax payable . . . . .. ... ... L
Interest-bearing bank and other borrowings . . . ... ..
Retirement benefit obligations . . . . . .. ... ... ...
Liabilities directly associated with the assets classified
asheldforsale . .. ... ... .. ... .. ......

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

Non-current liabilities

Trade and other payables . . . .. ... ... ........
Interest-bearing bank and other borrowings . . ... ...
Deferredincome . . . .. ... ... ... ...
Deferred tax liabilities . . .. ... ... ... .......
Retirement benefit obligations . . . . . ... ... .. ...
Provisions . . ... ... ..o

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

Netassets . . ... ... ... ... ... ...,

Equity
Equity attributable to owners of the parent

Share capital . . . ... ... oo
Share premium . . . . ... ... ... L.
Treasury shares . . . ... ... ... ... .........
Financial instruments classified as equity . . .. ... ..
Reserves . . ... ...... ... .. . .. . ...
Non-controlling interests . . . . . . .. ... ........

Total equity . . ... ... ... ... ... .........

As at 31 December

2021 2022® 2023
(audited) (audited) (audited)
(restated) (restated)

(RMB in millions)
61,251 60,705 75,102
6,697 10,633 9,583
17,322 18,274 20,353
229,094 219,538 200,548
44,578 51,731 59,671
40,757 47,588 53,820
14,249 21,489 27,316
- 681 413
530 1,629 1,240
30,095 24,127 21,425
371,774 432,904 518,534
7,190 7,849 10,117
823,537 897,148 998,122
73,067 78,263 88,021
387,907 426,537 472,446
1,319 1,300 838
20 135 -
606 7 -
8,773 9,660 10,729
95,880 103,663 110,204
- - 3,902
567,572 619,565 686,140
435,998 485,138 564,336
80,033 77,420 73,476
1 7 5
6,950 8,010 9,662
76,292 93,704 111,912
109 101 102
- - 2,688
599,383 664,380 762,181
34,975 41,989 53,121
351,844 372,646 399,714
1,592 1,718 1,633
7,438 4,476 4,379
796 847 907
3,686 3,165 3,203
400,331 424,841 462,957
391,395 427,492 459,124
16,166 16,166 16,264
19,625 19,625 20,049
- - (522)
33,959 37,988 35,000
190,641 208,721 230,943
131,004 144,992 157,390
391,395 427,492 459,124
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Notes:

(L

(2)

On 30 September 2022, the Group acquired a 100% interest in Chenzhou Road Construction Equipment Co., Ltd. from
CCCG. As aresult, the consolidated financial statements of the Group as at and for the year ended 31 December 2021 have
been restated.

As a result of the business combination of Zhongjiao Dingxin Equity Investment Management Co., LTD, China Southwest
Municipal Engineering Design & Research Institute Co., Ltd., China Northeast Municipal Engineering Design & Research
Institute Co., Ltd. and CCCC Urban Energy Research and Design Institute Co. Ltd. under common control in 2023, the
consolidated statement of financial position of the Group as at 31 December 2022 has been restated.
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RISK FACTORS

Prospective purchasers of any Bonds should carefully consider the risk factors set forth below, as well
as the other information contained elsewhere in this Offering Circular. The risks described below are
not the only ones that may affect the Issuer, the Guarantor, the Group or the Bonds. Additional risks and
uncertainties which the Issuer or the Guarantor is not aware of or that the Issuer or the Guarantor
currently believes are immaterial may also adversely affect the Group’s financial condition or results of
operations. If any of the possible events described below occur, the Group’s financial condition or
results of operations could be materially and adversely affected. In such case, the Issuer or the
Guarantor may not be able to satisfy their respective obligations under the Bonds, and investors could
lose all or part of their investment. This Offering Circular also contains forward-looking statements
that involve risks and uncertainties. The Group’s actual results could differ materially from those
anticipated in these forward-looking statements as a result of certain factors.

RISKS RELATING TO THE GROUP’S BUSINESS

The Group’s business is subject to extensive laws and regulations in the markets in which the Group
operates.

The Group’s business is subject to extensive government regulations in all of the jurisdictions in which
the Group operates. The Group must comply with various requirements mandated by laws and
regulations, including the policies and procedures established by local authorities designed to
implement such laws and regulations or guidance (including, but not limited to, state-owned assets
administration, foreign investment industrial guidance catalogue and project construction, financing and
operation administration) on the contract terms or requirements of infrastructure investments. If the
Group fails to adapt its operations to new laws and regulations, the Group’s business prospects, results
of operations and financial condition may be materially and adversely affected.

The Group receives support from the PRC government and there can be no assurance that the Group
will continue to receive such support in the future.

CCCG, the parent company of the Guarantor, is one of the state-owned key backbone companies
directly owned by the central government, and the Group has received business and financial support
from the PRC government. However, the Group has no control over the grant of subsidies or the policies
governing the grant of government subsidies. There can be no assurance that the current government
policies that are favourable to the Group will not change in the future and the Group will continue to
obtain support from the PRC government. Any changes or withdrawal of support from the PRC
government may have an adverse effect on the Group’s business, financial condition, results of
operations and prospects.

The Group’s business is affected by the level of growth in the national and regional economies in the
PRC, and the general level of activity and growth in the industries in which the Group operates.

The Group derives most of the revenue from the PRC. Thus, its business, financial condition, results of
operations and prospects are closely tied to the economic performance of the national and regional
economies in the PRC, as well as the vibrancy of the industries in which the Group operates.
Fluctuations in economic growth, government expenditure, or investment levels in these sectors can
directly impact the demand for the Group’s services and its financial health. The infrastructure
construction and design sector, where the Group has significant exposure, is particularly susceptible to
such economic and policy shifts.
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Adverse economic conditions, such as a slowdown or recession, could lead to decreased demand for the
Group’s developments, falling asset prices, and a contraction in infrastructure construction and design
activities, thereby materially affecting the Group’s revenues and profitability. Regional economic
disparities could further lead to inconsistent performance across the Group’s business sectors,
complicating management and operational strategies. If the Group is unable to adapt swiftly to changing
economic and market conditions or enhance its resilience against economic downturns, the Group’s
business, financial condition, results of operations and prospects may be materially and adversely
affected.

The Group receives payments in relation to construction projects in stages, and any delay or default
in payments from its customers may affect the Group’s working capital and cash flow.

Most of the Group’s construction projects usually take years to complete and therefore, contracts with
respect to the construction operations of the Group generally require its customers to make payments in
stages upon the Group achieving project milestones as agreed between the parties. However, the Group
incurs costs associated with a project, primarily materials, equipment and labour costs, on an on-going
basis, before achieving the relevant project milestones. In the event that the customers delay in making
or do not make payments to the Group pursuant to the payment terms in the relevant contracts, the
Group bears the risk of not being able to recover the relevant costs and expenditures incurred by it on
time or at all. In most cases, for the free maintenance period of a construction project (which typically
lasts from one to two years), a portion of the contract value (typically of between five per cent. to ten
per cent.) is withheld by its customer as retention money to be paid or released after the free
maintenance period.

Events such as late payment settlement resulting from changes in the government’s estimates or delayed
progress payments or the inability to receive payment as scheduled may result in a large amount of trade
and bills receivables and may impact the Group’s cash flow, particularly, as it has to expend resources in
advance of payment. As at 31 December 2021, 2022 and 2023, the Group’s trade and bills receivables,
net of provision, were RMBI101,970 million, RMB111,129 million and RMB119,193 million,
respectively. The Group’s turnover days of average trade and bills receivable, calculated by dividing the
arithmetic mean of the opening and closing balances of trade and bills receivable for the relevant year
by revenue and multiplying by 365 days (in the case of a full year) or 180 days (in the case of a half
year) remained generally stable at 56 days, 54 days and 55 days for the years ended 31 December 2021,
2022 and 2023. If the Group is not able to effectively control its level of trade and bills receivable and
accounts receivable turnover days, its financial condition and results of operations could be materially
and adversely affected.

Moreover, defaults in making payments to the Group on projects for which it has already incurred
significant costs and expenditures can materially and adversely affect the Group’s results of operations
and reduce its financial resources that would otherwise be available to fund other projects. In general,
the Group makes provisions for impairment of trade and bills receivables, including those relating to
payments from customers on on-going or completed projects, where appropriate, based primarily on the
period of delay of payment and other factors affecting the perceived likelihood of receivables collection.
There is no assurance that the Group’s customers will make payment in full on a timely basis or that the
Group will be able to efficiently manage the level of bad debt arising from receipt of payments in
stages, the failure of which could have a material and adverse effect on the Group’s business, financial
condition and results of operations.
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The Group’s businesses and expansion plans require substantial capital investment, and its prospects,
financial condition and results of operations are subject to the availability of external financing as
well as fluctuations in the costs of external financing.

The Group is the largest dredging enterprise in the world by total hopper storage capacity of its hopper
fleet and total engine power of its cutter fleet and revenue according to the IHS International Dredging
Directory, and an important platform for infrastructure construction, industrial design and dredging
businesses of CCCG, which is one of the largest central SOEs in infrastructure construction and design
in the PRC by revenue according to ENR. The Group’s business is capital intensive as it requires
significant capital to fund its construction, dredging and manufacturing activities, to build, maintain and
operate its production and operation facilities and to purchase necessary machinery, production
equipment and vessels. For the years ended 31 December 2021, 2022 and 2023, the Group’s capital
expenditure was RMB46,304 million, RMB38,882 million and RMB42,886 million, respectively. Whilst
the Group’s capital expenditure has remained relatively stable during the abovementioned periods, there
is no assurance that the Group’s capital expenditure will not increase as the Group continues to expand
and diversify its businesses. In addition, pursuant to some of the Group’s construction contracts, the
Group is required to pay costs and expenditures relating to projects prior to receiving sufficient payment
from its customers to cover such costs and expenditures.

To the extent that the Group’s funding requirements exceed its financial resources, the Group will be
required to seek additional debt or equity financing or to defer planned expenditures. The Group has
historically financed its working capital requirements and capital expenditures through a combination of
internal cash flow from its operations and external financing, including bank and other borrowings,
discounted bills as well as equity injection from its shareholders. As at 31 December 2023, the Group
had unutilised credit facilities in the amount of RMB1,846,378 million. The Group also maintains a
diverse panel of external financing providers, including various domestic large-scale commercial banks,
trust companies and financial institutions. In 2023, the Board approved to issue not more than 300
million preference shares to specific subscribers in the PRC under the general mandate to raise total
proceeds not exceeding RMB30 billion, which was later approved by the SASAC and was considered
and approved by the shareholders in June 2023. In June 2024, the Group’s proposed launch of
asset-backed securitisation at an amount not exceeding RMB96,000 million, which will be issued in one
or more instalments, was approved by way of an ordinary resolution. The Group’s ability to obtain
external financing in the future and the cost of such financing are subject to a variety of uncertainties,
including:

. the condition of financial markets in particular, the credit market and the equity market;
. potential changes in monetary policies with respect to bank interest rates and lending policy;
. the Group’s ability to obtain the PRC government approvals required to access domestic or

international financing; and

. the performance of each business sector of the Group.
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As at 31 December 2021, 2022 and 2023, the Group had total borrowings (which represent the aggregate
amount of short-term bank borrowings, bonds payable and other borrowings, current portion of
long-term bank borrowings, and long-term bank borrowings, bonds payable and other borrowings) of
RMB428,136 million, RMB466,350 million and RMB511,626 million, respectively, representing a
gearing ratio (calculated by dividing the Group’s net debt by total capital; net debt is calculated as total
borrowings less cash and cash equivalent; total capital is calculated as equity plus net debt) of 45.9 per
cent., 45.9 per cent. and 46.6 per cent., respectively. Given the increase of the Group’s financial
leverage, any adverse change in the Group’s cash flows from operating activities may weaken its
financial condition and adversely affect its ability to repay its borrowings on a timely basis or to obtain
external financing or credit on time or on terms acceptable to the Group. As at 31 December 2023, 21.9
per cent. of the Group’s total borrowings were short-term borrowings with maturities of one year or
less. In particular, as at 31 December 2023, the Group’s total borrowings with maturities of one year or
less, one to two years, two to five years and more than five years amounted to RMB111.9 billion,
RMB59.1 billion, RMB119.5 billion and RMB221.6 billion, respectively. If the Group is unable to
obtain financing on a timely basis or at a reasonable cost, the Group may not be able to undertake new
projects or expand into new business areas and geographic markets, and its business, financial condition
and results of operations could be materially and adversely affected.

Furthermore, if any member of the Group is unable to comply with the restrictions and covenants in its
current or future debt and other agreements, there could be a default under the terms of such
agreements. In the event of a default under such agreements, the holders of the debt could terminate
their commitments to lend to any member of the Group, accelerate the debt and declare all amounts
borrowed due and payable or terminate the agreements, as the case may be. Some of the financing
arrangements entered into by members of the Group may contain cross-acceleration or cross-default
provisions. As a result, a default under one debt agreement may cause the acceleration of debt or result
in a default under other debt agreements. If the Group incurs substantial additional indebtedness in the
future or if any of the above default events occurs, there is no assurance that the Group’s assets and cash
flow would be sufficient to repay in full all of such indebtedness, or that the Group would be able to
find alternative financing at all or on terms that are favourable or acceptable to it.

If the Group is unable to accurately estimate or control its costs or the scope of work the Group is
required to perform, the Group’s profitability could be adversely affected.

Some of the Group’s contracts relating to its operations require the Group to complete a project for a
pre-agreed fixed price or price per unit. As the Group is typically responsible for all of its own costs, its
ability to make a profit on any project or product is largely dependent on the Group’s ability to
effectively control these costs. The amount of total costs the Group incurs on a project is influenced by
a variety of factors, including climatic conditions, variations in labour and equipment productivity,
costs over the term of a contract, changes in project scope or conditions, fluctuations in the price of raw
materials and components and inability or delay in obtaining the requisite permits and approvals, many
of which are beyond the Group’s control. The Group may not be able to effectively manage its costs, and
any unexpected increase in costs may lead to lower than expected profits, or even losses, which could
materially and adversely affect the Group’s business, financial condition and results of operations.
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Some of the Group’s construction contracts contain price adjustment clauses, which allow it to reclaim
additional costs incurred as a result of unexpected increases in raw material costs. However, the Group
is typically required to bear a portion of the increased cost. From time to time, the Group may be
required to perform extra or “change order” work under its contracts despite the absence of prior
agreements with its customers on the scope or price of the work to be performed. See “— Risks Relating
to the Industries in which the Group Operates — The Group is exposed to risks in connection with
contracting with public bodies”. This process may result in disputes over whether the work performed is
beyond the pre-agreed scope of work, or over the price the customer is willing to pay for the extra work.
Even when the customer agrees to pay for the extra work, the Group may be required to fund the cost of
such work for a lengthy period of time until the change order is approved and funded by the customer.
In addition, any delay caused by the extra work may impact the progress of the projects and the Group’s
ability to meet specific contract milestones or deadlines. The Group may also incur extra costs due to
unapproved construction change orders or contract disputes. There is no assurance that the Group will
be able to recover the extra costs in full or at all, which may lead to business disputes, or may otherwise
adversely affect its business, financial condition, results of operations and prospects.

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

Successful operations of the Group depend on its ability to obtain from its suppliers’ sufficient
quantities of raw materials, energy supplies and other commodities at acceptable prices and quality in a
timely manner. The Group is exposed to the market risk of fluctuations in certain commodity prices for
raw materials such as steel, cement, explosives, admixture, track materials, waterproofing materials,
and other construction materials utilised in its infrastructure construction operations. For the years
ended 31 December 2021, 2022 and 2023, the cost of raw materials and consumables used accounted for
approximately 35.2 per cent., 34.6 per cent. and 34.8 per cent. of the Group’s total cost of operations
(including cost of sales, selling and marketing expenses and administrative expenses), respectively. The
price and availability of such raw materials may vary significantly from year to year due to factors such
as the PRC’s import restrictions, trade uncertainties consumer demand, producer capacity, market
conditions and costs of materials. In particular, steel and cement, which are critical to the Group’s
operations, are subject to substantial pricing cyclicality and periodic shortages in the PRC. The Group is
also affected by increases in energy prices, including electricity and fuel prices, for the operation of its
machinery and equipment.

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

The inherent hazardous nature of the Group’s business exposes the Group to potential liabilities,
which could harm its reputation and cause it to incur substantial costs.

Due to the nature of the Group’s business, it engages or may engage in certain inherently hazardous
activities, including operations at high-altitudes or in harsh geological conditions, tunnel construction,
underground excavations, transportation, management and disposal of hazardous waste and other
hazardous substances and materials and working with flammable and explosive materials. Despite
compliance with the requisite safety requirements and standards, the Group is subject to the inherent
risks of these activities, such as geological catastrophes, toxic gas, risk of equipment failure, industrial
accidents, fire, explosion and failure of employees to follow proper safety procedures. These hazards
may result in personal injury and loss of life, damage to or destruction of properties and equipment, and
environmental damage and pollution, any of which could result in damage to the Group’s business
reputation and corporate image, suspension of its operations and imposition of civil or criminal
penalties.
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In addition, many of the Group’s contracts provide for various deadlines. If the Group fails to meet
these deadlines on a project, it may be responsible for the payment of liquidated damages. It may also
face liabilities associated with the subsequent use by its customers or third parties of facilities it has
constructed or equipment it has sold, after the completion of its projects. The Group normally seeks to
limit exposure to such claims through contractual limitations of liability, indemnities from its
customers, subcontractors and suppliers, and insurance as part of its risk management strategy.
However, such measures may not offer sufficient protection and may be limited by various factors
outside the Group’s control, including:

. in some of the jurisdictions in which the Group operates, including the PRC, environmental and
workers’ compensation liabilities may be assigned to the Group as a matter of law and may not be
limited through contracts;

. customers and subcontractors may not have adequate financial resources to satisfy their indemnity
obligations to the Group;

. losses may arise from risks not addressed in the indemnity agreements; and

. insurance coverage of the Group may not be sufficient because it may not be possible to obtain
adequate insurance against some risks on commercially reasonable terms, or at all.

Additionally, the occurrence of any of these risks could damage its reputation and relationship with
regulators and other customers, which may materially hinder the Group’s chance to win tenders for new
projects.

The Group’s insurance policies may not be sufficient.

Although the Group maintains insurance coverage in amounts that the Group believes are consistent
with its risk of loss and the customary practice in the relevant industries, there is no assurance that the
insurance taken on by the Group is sufficient and there may be circumstances where the Group is not
fully covered by insurance policies. Moreover, the Group may not be able to obtain insurance against
some risks on commercially reasonable terms, or at all. Failure to effectively cover the Group against
these risks could expose the Group to substantial costs and potentially lead to significant losses.

The Group’s backlog may not be indicative of its future results of operations.

In this Offering Circular, the Group has provided contract backlog figures that represent its estimate of
the total contract value of work that remained to be completed pursuant to the terms of outstanding
contracts as at a certain date. Backlog is not a measure defined by generally accepted accounting
principles and backlog may not be indicative of future operating results. The Group’s methodology for
determining backlog also may not be comparable to the methodologies used by other companies in
determining their backlog.

As at 31 December 2023, the aggregate contract backlog for the Group was approximately
RMB3,450,659 million. However, this figure is based on the assumption that the relevant contracts will
be performed in full in accordance with their terms. The Group’s construction contracts may be subject
to project cancellation or change of order by the customer or other force majeure events which may
affect the progress of the project. Such cancellations or change of order of, or a force majeure event
affecting, any one or more sizeable contracts may have a substantial and immediate effect on the
backlog of the Group.

In addition, projects may also remain in the Group’s backlog for an extended period of time. There is no
assurance that the amount estimated in the Group’s backlog will be realised in a timely fashion, or at all,
or that, even if they are realised, will result in profits. As a result, investors should not unduly rely on
the Group’s backlog information presented in this Offering Circular as an indicator of the future
earnings of the Group.
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Any failure to complete the projects on time or to applicable standards could adversely affect the
Group business.

The Group’s success heavily relies on its ability to complete its projects on schedule and in accordance
with all applicable quality standards and regulations. Delays may occur due to a variety of factors,
including but not limited to, unforeseen construction challenges, supply chain disruptions, regulatory
changes, or difficulties in obtaining necessary approvals or financing. Additionally, failing to meet the
required construction standards or regulatory compliances can lead to significant rework, legal
penalties, and/or reputational damage.

Inability to complete projects on time or to required standards may result in escalated costs, eroded
profit margins, and potential disputes or litigations with clients and contractors. Such occurrences could
materially and adversely affect the Group’s business, financial condition and results of operations,
diminish its market standing and/or impact its ability to attract future projects and secure relevant
financing.

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

The quality of the services that the Group provides and the products that the Group trades is one of the
factors critical to its success. In order to sustain such success, the Group needs to continue to maintain
an effective quality control system for its businesses. The effectiveness of its quality control system
depends significantly on a number of factors, including a timely update of the quality control system to
suit ever-changing business needs, training programmes as well as the Group’s ability to ensure that its
quality control policies and guidelines are adhered to. Any failure or deterioration of its quality control
system could result in defects in the Group’s services, which in turn may jeopardise its reputation,
reduce demands for its services or even subject the Group to contractual or product liabilities and other
claims. Any such claims, regardless of whether they are ultimately successful, could cause the Group to
incur significant costs, harm its reputation and/or result in significant disruption to its operations.
Furthermore, if any of such claims were ultimately successful, the Group may be required to pay
substantial monetary damages or penalties, which could have a material adverse impact on its business,
financial condition and results of operations.

The Group employs independent third-party subcontractors to provide certain services for its projects,
which may expose the Group to reputation and litigation risks.

The Group may outsource to independent third-party subcontractors to provide certain services for its
projects. However, qualified subcontractors may not always be readily available when the Group’s needs
for subcontractors arise. If the Group is unable to hire qualified subcontractors, the Group’s ability to
take on additional projects or complete its current projects on time could be impaired. In addition, if the
cost for subcontractors rises, the Group’s profitability may be affected, particularly to the extent such
increase causes its costs to exceed what the Group has estimated in fixed-price or fixed-unit-price type
contracts with its customers.

In addition, the Group may not be able to monitor the performance of its subcontractors as directly and
efficiently as for its own staff. Outsourcing exposes the Group to risks associated with
non-performance, delayed performance or sub-standard performance by subcontractors. As a result, the
Group may experience deterioration in the quality or delivery of its relevant construction projects, incur
additional costs due to the delays or at a higher price in sourcing the services, equipment or supplies in
default, or be subject to liability under the relevant contract for its subcontractors’ performance. Such
events could impact upon its profitability, financial performance and reputation, and result in litigation
or damage claims.
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The Group’s failure to adequately protect its intellectual property rights or any infringement claims
brought by third parties against the Group may have an adverse effect on the Group’s business,
financial condition and results of operations.

The Group relies on patents, trademarks, copyrights, construction methods and contractual rights to
protect its intellectual property. As at 31 December 2023, the Group accumulatively participated in the
compilation of 162 national standards and 528 industry standards that have been promulgated, and had a
total of 34,343 authorised patents. CCCC, CHEC and CRBC are major brands in the infrastructure
construction and design and dredging industries. The Group believes that its portfolio of
internationally-renowned brands has been critical to its competitiveness and success. The Group has
also developed numerous advanced systems, trade secrets, know-how, processes, technologies and other
intellectual property that have enhanced its operational efficiency and enabled the Group to maintain its
competitiveness. In addition, the legal regime governing intellectual property rights in the PRC is still
evolving and the level of protection of intellectual property rights in the PRC may differ from those in
other jurisdictions. In the event that the steps the Group has taken and the protection provided by law do
not adequately safeguard its intellectual property rights, the Group could suffer losses due to the
provision or the sale of competing services or products by others which exploit its intellectual property
rights.

In addition, there can be no assurance that any of the Group’s intellectual property rights will not be
challenged, misappropriated or circumvented by third parties, or that the Group’s competitors will not
independently develop alternative technologies that are equivalent or superior to the Group’s proprietary
technologies. The Group may also be subject to claims for infringement of patents, trademarks or other
intellectual property rights of others. Defending or otherwise dealing with any infringement claim,
whether with or without merit, could be time-consuming, result in costly litigation or damages,
undermine the value of the Group’s brands and trademarks, reduce sales and/or require the Group to
enter into royalty or licencing agreements that may not be on commercially acceptable terms.

The Group’s business may be adversely affected if it is unable to secure and retain qualified
personnel for its operations.

The Group’s operations depend upon its ability to attract and retain experienced and qualified
personnel, including executive officers and key technical personnel, who have the necessary and
required experience, knowledge and expertise. Competition for qualified personnel is intense in the
PRC and other markets where the Group operates its business, with the PRC dredging industry in
particular being short of experienced dredging technicians and dredging operators. The Group may lose
these persons to those competitors who are able to offer more competitive packages. The Group may
have to significantly increase its related staff costs to remain competitive.

It is expected that, in order to comply with applicable construction regulations and to complete the
construction projects on time and within budget, the Group will have to continue to train its employees
and require additional qualified professionals. Demand for employees who have industry-related
experience and expertise will increase as customers of the Group increase their capital expenditure and
the use of the Group’s services. To the extent the Group is unable to recruit personnel with the necessary
skills locally, the attention of its management could be diverted. If the Group cannot recruit, train and
retain the qualified personnel necessary to execute its contracts or to perform necessary corporate
activities, its business operations may be adversely affected. In addition, failure to attract and retain
personnel with suitable managerial, technical or marketing expertise may result in the Group’s
non-compliance with applicable construction regulations and the inability to prevent misappropriation
of its technology or maintain its client contacts.
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There can be no assurance that the Group will be able to maintain an adequate skilled labour force
necessary for it to execute its business or to perform other corporate activities, nor can the Group
guarantee that staff costs will not increase as a result of a shortage in the supply of skilled personnel. If
the Group fails to attract and retain personnel with suitable managerial, technical or marketing expertise
or maintain an adequate labour force on a continuous basis, its business and operations could be
adversely affected and its future growth and expansions may be inhibited.

The Group is subject to rising costs for labour which may not be able to be passed on to construction
contractors, sub-contractors or to purchasers.

Wages for construction workers have substantially increased in recent years. Under the terms of most of
the Group’s construction contracts, contractors or sub-contractors may adjust the contract prices to
cover increases in wages. The Group may not be able to complete its projects as it originally budgeted
when it submitted its tender to undertake the project. Even if the Group’s construction contracts are
fixed-price contracts with price-adjustment terms, the price-adjustment terms may not be sufficient to
cover cost overruns from inflation and the Group may not be able to achieve matching fixed-price
contracts with its sub-contractors. Rising costs may materially and adversely affect the results of
operations of the Group.

Any acquisitions or strategic investments the Group undertakes may not be successful or may not
achieve the Group’s anticipated economic results or commercial viability and may negatively impact
the results of operations and financial condition of the Group.

The Group has acquired, been in the process of acquiring and may in the future acquire other businesses
or companies whose assets, capabilities and strategies the Group believes are complementary to and are
likely to enhance or expand its business operations. Acquisitions and strategic investments involve
numerous risks, including those relating to market conditions, policies and regulations of the PRC and
other relevant jurisdictions, potential financing pressures, difficulties in retaining and assimilating
personnel and integrating the operations and corporate culture of the acquired business, diversion of
management’s attention and other resources, insufficient or lack of experience and knowledge in the
industry and market in which the acquired business operate and availability of technology.

The Group may not be able to identify suitable targets for acquisition or strategic investment. Extensive
pre-feasibility studies on potential acquisition or strategic investment may require significant capital
outlays and may not ultimately be implemented or generate any profits. Even if the Group does identify
suitable targets for acquisition or strategic investment, it may not complete those transactions on terms
commercially acceptable to the Group or at all, or it may fail to obtain the required governmental and
other approvals for such acquisitions or strategic investments. Moreover, actual costs for acquisition or
strategic investment of the Group may exceed its original budgets due to reasons such as delays in
schedule, increases in funding costs and changes in original acquisition or investment plan. Acquisitions
or strategic investments may result in the incurrence and inheritance of debts and other liabilities,
assumption of potential legal liabilities in respect of the acquired business or investments, and
incurrence of impairment charges relating to goodwill and other intangible assets, any of which could
harm the financial condition and results of operations of the Group. As a result, there can be no
assurance that the Group will be able to achieve the objective of any acquisition or strategic investment,
the desired level of operational integration or its investment return target.
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The Group may face unexpected difficulties in expanding into new industries and markets.

To improve the Group’s profitability and diversify potential risks, the Group has been growing its
operations in industries and markets with potential for deriving favourable returns, including
infrastructure construction, railway construction and other municipal engineering projects, both in the
PRC and abroad. Expansion in these industries and markets carries with it many associated risks,
including risks related to lack of operating experience in such industries and markets and lack of
experienced management and employees to staff such expansion. Expansion may also place excessive
pressure on the Group’s financial, human and management resources that are otherwise available for the
Group’s current businesses. In addition, there might be many established incumbent players in these
new markets who already enjoy significant market shares and competitive market positions, and it may
be difficult for the Group to win market share from them. Some of the overseas markets that the Group
is targeting may have high barriers of entry to foreign players. There can be no assurance that the
Group’s expansion plans will be successful.

The Group’s corporate structure, which consists of a large number of companies in multiple business
sectors, exposes it to challenges to integrate and manage its business.

The Group consists of portfolio companies operating in multiple industries and has grown rapidly in its
business scale and geographical coverage in recent years. Due to the diverse characteristics of the
Group’s portfolio companies, the Group is exposed to business, market and regulatory risks relating to
different industries. It needs to devote substantial resources to monitor changes in different operating
environments so that it can react with appropriate strategies that fit the needs of the portfolio companies
affected. As the Group continues to grow through acquisitions of businesses in an increasing number of
industries across various jurisdictions, its operations will become more widespread and complex and
project management may become more difficult, which could in turn result in management risks.
Successful operation of the Group requires an effective management and internal control system that
emphasises proper authorisations, reliability and accountability of financial reporting, imposes financial
and internal control disciplines on portfolio companies, and creates value-focused incentives for
management. In particular, it will become increasingly difficult for the Group to direct and monitor the
day-to-day operations of its businesses and to prevent or detect any fraud and protect the Group’s assets,
both physical and intangible.

The Group has interests in a number of non-wholly-owned subsidiaries and affiliates and may not be
able to fully control their actions. Such arrangements necessarily involve special risks associated with
the possibility that the other shareholders or project partners may (i) have economic or business
interests or goals that are inconsistent with or opposed to those of the Group, (ii) exercise veto rights so
as to block actions that the Group believes to be in the Group’s or the entity’s best interests, (iii) take
actions that are contrary to the instructions, requests, policies or objectives of the Group, or (iv) as a
result of financial or other difficulties, be unable or unwilling to fulfil their obligations under the
relevant project or shareholders’ agreements. There is no assurance that such other shareholders or
project partners will not exercise their veto power or influence over any of the Group’s
non-wholly-owned subsidiaries and affiliates in a way which may hinder the Group’s corporate
objectives.

The Guarantor is ultimately controlled by CCCG.

As at 31 December 2023, CCCG, which is wholly owned by SASAC, held approximately 59.47 per cent.
of the shares of the Guarantor. CCCG will continue to have the ability to exercise a controlling
influence over the Guarantor’s business and may cause the Guarantor to take actions that are not in, or
may conflict with, the interests of the Bondholders. These include matters relating to its overall
operational and financing strategies and policies, timing and amount of dividends or other distributions,
securities issuances, mergers, consolidations and the sale of all or substantially all of its assets, election
of its directors and supervisors and other significant corporate actions.
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Possible effect on the Group’s tax burden following the changes in tax incentives and adverse effect
on the Group’s financial condition and results of operations.

The Group has enjoyed tax incentives, which vary depending on the location or nature of the Group’s
operations in China. Pursuant to the EIT Law of the PRC, the maximum corporate income tax rate in
China has been 25 per cent. since 1 January 2008. However, a few of the Group’s subsidiaries are
entitled to preferential tax treatment, which allows them to enjoy a lower effective tax rate of 15 per
cent. In addition, the Group also enjoys certain tax concessions on research and development costs.
There can be no assurance that the preferential tax rates the Group’s subsidiaries have enjoyed will be
extended after the expiration of the current preferential tax period under the applicable PRC tax laws
and policies, or that they will not be modified or revoked in the future. If these tax incentives are
modified or revoked, the Group’s results of operations may be adversely affected.

Pursuant to the Notice of Implementing the Pilot Program on Full Launch of Replacing Business Tax
with Value-added Tax (B 4 11 4 B %5 S5 B0 SOAE 34 (BB il 25 A9 %8 A1) which was issued on 23 March
2016 and enforced on 1 May 2016, as of 1 May 2016, the pilot program of replacing business tax with
value-added tax shall be implemented across the country, all business tax taxpayers in the construction
industry, the real estate industry, the financial industry, and the living service industry shall be included
in the scope of the pilot program, and the payment of business tax shall be replaced by the payment of
value-added Tax. As the Group is involved in diversified industries, value-added tax rate varies from 3
per cent. to 13 per cent. For cross-border taxable behaviour, such as offering construction service for
oversea projects, the Group may be exempt from paying value-added tax.

The Group’s business, financial condition and results of operations may be affected by adverse
weather conditions, natural disasters, acts of war and terrorist attacks.

Adverse weather conditions, such as extreme cold weather, snow, typhoons, flooding and heavy or
sustained rainfall and natural disasters such as earthquakes, landslides or mudslides, may prevent the
Group from conducting its activities or otherwise affect its productivity, preventing the Group from
completing its projects on schedule, delaying its receipt of payment and possibly causing the Group to
incur increased operating expenses. The Group’s dredging operations are also subject to seasonal
variations due to weather conditions, as its ability to operate may be adversely affected if the harbours
or bodies of water in which its dredging operations are carried out freeze over. As the Group may not be
able to receive full compensation of losses suffered as a result of adverse weather conditions or natural
disasters under its construction and dredging contracts, climatic conditions that are unusually severe or
intense and occur at abnormal times or last longer than usual could therefore have a material adverse
effect on the Group’s business, financial condition and results of operations. Adverse weather
conditions and potential natural disasters associated with global climate change, such as more frequent
and intense storm events and flooding incidents, may amplify the physical risks to which our operations
may ordinarily be exposed. Moreover, natural disasters and other acts of God which are beyond the
control of the Group may adversely affect the economy, infrastructure and communities in the countries
and regions in which it has operations.

Acts of war and terrorist attacks, including those in foreign countries in which the Group has overseas
operations, may cause damage or disruption to the Group, its employees, subcontractors, operations,
equipment and facilities, as well as to its markets, any of which could impact its public image, turnover
and cost of sales. The potential for war or terrorist attacks may also create uncertainty and cause its
business to suffer in ways that the Group cannot currently predict. Any of these will have a material and
adverse effect on the Group’s business, results of operations and financial condition.
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The Group faces litigation risks in the course of its business.

In the ordinary course of the Group’s business, claims from project owners, customers, subcontractors,
project partners and other parties may be brought against the Group or by the Group in connection with
its contracts from time to time. Claims may be brought against the Group for alleged defective or
incomplete work, liabilities for defective products, related personal injuries and death, damage to or
destruction of property, breaches of warranty and late completion of the project, and such claims can
involve actual damages and liquidated damages. Provision has been made for the probable losses to the
Group on those claims when management can reasonably estimate the outcome of the lawsuits taking
into account of the legal advice received by the Group. As at 31 December 2023, no provision has been
made for the Group’s pending lawsuits with a maximum compensation amount of RMB2,894 million,
mainly related to disputes and subcontractors, as the outcome of the lawsuits cannot be reasonably
estimated or management believes the outflow of resources is not probable. If the Group was found to
be liable under any proceedings, the Group would have to incur a charge against earnings to the extent a
reserve had not been established for the matter in its accounts, or to the extent the claims were not
sufficiently covered by its insurance. Claims brought by the Group against project owners may include
claims for additional costs incurred in excess of current contract provisions arising out of project delays
and changes in the initial scope of work. Claims between the Group and its subcontractors and vendors
may include claims similar to those described above.

Both claims brought against the Group and by the Group, if not resolved through negotiation, are often
subject to lengthy and expensive litigation or arbitration proceedings which could also be disruptive to
the Group’s normal business operations. The results of these legal proceedings are often difficult to
predict and the amounts ultimately realised from project claims by the Group could differ from the
balances included in the Group’s financial statements. Moreover, legal proceedings resulting in
judgments or findings against the Group may harm its reputation, cause economic losses and damage its
prospects for future contract awards. Such claims could therefore have a material and adverse impact on
the Group’s financial condition, results of operations and cash flow. See “Description of the Group —
Legal Proceedings”.

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

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

. hiding unauthorised or unsuccessful activities, resulting in unknown and unmanaged risks or
losses;
. intentionally concealing material facts, or failing to perform necessary due diligence procedures

designed to identify potential risks, which are material to the Group in deciding whether to make
investments or dispose of assets;

. improperly using or disclosing confidential information;

. engaging in improper activities such as offering bribes to counterparties in return for any type of
benefits or gains;

. misappropriation of funds;
. conducting transactions that exceed authorised limits;
. engaging in misrepresentation or fraudulent, deceptive or otherwise improper activities;
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. engaging in unauthorised or excessive transactions to the detriment of the Group’s customers; or
. otherwise not complying with applicable laws or the Group’s internal policies and procedures.

The Group’s internal control procedures are designed to monitor its operations and ensure overall
compliance. However, such internal control procedures may be unable to identify all incidents of
non-compliance or suspicious transactions in a timely manner if at all. Furthermore, it is not always
possible to detect and prevent fraud and other misconduct, and the precautions the Group takes to
prevent and detect such activities may not be effective in all cases. There is no assurance that fraud or
other misconduct will not occur in the future. If such fraud or other misconduct does occur, it may cause
negative publicity and damage to the public image of the Group.

The Group’s offshore operations are subject to economic and political uncertainties in overseas
markets.

The Group has been expanding its operations in overseas countries and regions. As at 31 December
2023, the Group conducted its business in 139 countries and regions, with major overseas business in
Australia, Hong Kong, Africa, the Middle East and Southeast Asia. For the year ended 31 December
2021, 2022 and 2023, RMB94,375 million, RMB98,364 million and RMB115,936 million, or
approximately 13.8 per cent., 13.7 per cent. and 15.3 per cent. of the Group’s total revenue, was
generated from its overseas operations, respectively. The Group’s business is therefore subject to
changing international economic and political conditions, and local conditions of countries in, among
others, Australia, Africa, the Middle East and Southeast Asia, where political and economic conditions
may be subject to uncertainty. The Group expects a steady increase in the revenue and profits derived
from its overseas projects in the foreseeable future. As a result of its overseas operations, the Group is
exposed to various risks associated with conducting business in foreign countries and regions that
include, among other factors:

. political risks, including risks of loss due to civil unrest, acts of terrorism, acts of war, other armed
conflict, regional and global political or military tensions, strained or altered foreign relations and
trade and economic sanctions;

. economic, financial and market instability and credit risks, including those relating to potential
deterioration of the credit markets and other economic conditions in other countries;

. abrupt changes in foreign government regulations or policies;

. expropriation and nationalisation of its assets in foreign countries;

. natural disasters;

o inflation;

. unfamiliarity with local operating and market conditions, which could result in unfavourable

consequences such as inaccurate bidding prices for projects;

. lack of understanding of local construction, taxation, labour, customs and other laws, regulations,
standards and other requirements;

. risks and uncertainties associated with using foreign workers and subcontractors in connection
with the Group’s overseas operations, including adverse labour conditions or strikes;

. preferential treatments or corrupt business practices;

. tax increases, confiscatory taxation or other adverse tax policies;
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J trade protectionism, trade restrictions or embargoes;

J currency value fluctuations and conversion restrictions;

. governmental activities that limit or disrupt markets, restrict payments or limit the movement of
funds;

. government activities that may result in the deprivation of contract rights;

. government activities that may result in the inability to obtain or retain licences required for
operations;

. competition from other international large-scale construction companies;

o adverse labour conditions;

. negative media and investor attention to the Group;

. cyclical nature and demand of international construction markets; and

. lack of a well-developed or independent legal system in the foreign countries in which the Group

has overseas operations, which may create difficulties in the enforcement of contractual rights.

For example, in August 2020, the Guarantor and certain of its subsidiaries (the “BIS Entities”) were
added to the Entity List maintained by the U.S. Department of Commerce’s Bureau of Industry and
Security (the “BIS”). As a result of such designation, additional license requirements have been
imposed on exports, reexports and transfers (in-country) of all items subject to U.S. Export
Administration Regulations to any of the BIS Entities. The BIS also imposed a license review policy of
“presumption of denial” for all BIS Entities. In addition, the Guarantor has been added to the Non-SDN
Chinese Military-Industrial Complex Companies List (the “NS-CMIC List”) published by the U.S.
Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) pursuant to U.S. Executive
Order 13959, as amended by Executive Order 14032. As a result, U.S. Persons may not be able to invest
in the Guarantors’ publicly traded securities. See “ — Risks Relating to the Guarantee and the Bonds —
Restrictions on Investors who are considered U.S. Persons for purposes of Executive Order 13959 or the
CMIC Sanctions Regulation.”

As the Group’s overseas operations are susceptible to changes in the overseas countries’ respective local
economic, political and regulatory environments as well as changes in global economy, a variety of
factors, many of which are beyond the control of the Group, could significantly affect the profitability
and growth of these operations. Any slowdown of the global economy could result in reduced
infrastructure development which could in turn affect the Group’s overseas operations. In addition, the
Group may be required to deploy management resources and personnel to high-risk areas where its
overseas projects are located. As such, the Group may incur substantial costs to implement safety and
security measures to protect its personnel and assets. Such measures may not always be adequate. The
Group’s level of exposure to certain risks varies with respect to each project, and is dependent on the
particular work stage of each project. Any of the above factors could lead to, amongst others, project
disruptions, losses of personnel and assets and other indirect losses, which could harm its international
business operations, overall financial condition and profitability.
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Government control of currency conversion and exchange rate fluctuations may adversely affect the
operations and financial results of the Group.

Most of the Group’s operations are located in the PRC, and most of the Group’s income and costs are
denominated in Renminbi, which is the functional currency of a majority of the entities within the
Group. While most of the Group’s transactions are settled in Renminbi, the Group uses foreign
currencies to settle the Group’s invoices from overseas operations, the Group’s purchases of machinery
and equipment from overseas suppliers and certain expenses. In addition, the Group generates revenue
from certain construction contracts denominated in foreign currencies and the Group’s borrowings are
primarily denominated in Renminbi and U.S. dollars, and to a lesser extent, Euro, Japanese Yen and
Hong Kong dollars. The Group is therefore subject to risks associated with foreign currency fluctuations
and changes in the value of foreign currencies could affect the Group’s results of operations. For the
years ended 31 December 2021, 2022 and 2023, the Group recorded net foreign currency exchange
losses of RMB 1,213 million, net foreign currency exchange gains of RMB1,802 million and net foreign
currency exchange gains RMB1,550 million, respectively. Changes in the value of foreign currencies
could increase the Group’s Renminbi costs for, or reduce the Group’s Renminbi turnover from, its
foreign operations, or affect the prices of its exported products and the prices of its imported equipment
and materials, any of which could materially and adversely affect the Group’s results of operations.

Under the existing PRC laws and regulations on foreign exchange, payments of current account items,
including profit distributions, interest payments and trade and service related foreign exchange
transactions, can be made in foreign currencies without prior approval from SAFE provided that certain
procedural requirements are complied with. Approval from or registration with competent government
authorities is required where Renminbi is to be converted into foreign currency and remitted out of the
PRC to pay capital expenses such as the repayment of loans denominated in foreign currencies. The
PRC government may, at its discretion, take measures to restrict access to foreign currencies for current
account and capital account transactions under certain circumstances. If the foreign exchange control
system prevents the Group from obtaining sufficient foreign currencies to satisfy the Group’s foreign
currency demands, the Group may not be able to pay interests and/or principal to the holders of its
foreign currency denominated debt, if any. In addition, there can be no assurance that new laws or
regulations will not be promulgated in the future that would have the effect of further restricting the
remittance of Renminbi into or out of the PRC.

The value of Renminbi against the U.S. dollar and other foreign currencies is subject to changes in the
PRC’s policies, as well as international economic and political developments. On 21 July 2005, the PRC
government adopted a more flexible managed floating exchange rate system to allow the value of
Renminbi to fluctuate within a regulated band that is based on market supply and demand with reference
to a basket of currencies. From 21 July 2005 to 17 March 2014, the floating band of interbank spot
foreign exchange market trading price of Renminbi against the U.S. dollar was gradually widened from
0.3 per cent. to 2 per cent. On 11 August 2015, the People’s Bank of China (“PBOC”) adjusted the
mechanism for market makers to form the central parity rate by requiring them to consider the closing
exchange rate of the last trading date, the supply and demand of foreign exchange and the rate change at
primary international currencies. On 11 December 2015, the China Foreign Exchange Trade System, a
sub-institutional organisation of PBOC, published the China Foreign Exchange Trade System (CFETS)
Renminbi exchange rate index for the first time which weighs the Renminbi based on 13 currencies, to
guide the market in order to measure the Renminbi exchange rate from a new perspective.

In addition, the value of Renminbi depreciated significantly against the U.S. dollar following the
announcement by PBOC on 11 August 2015. In January and February 2016, Renminbi experienced
further fluctuation in value against the U.S. dollar. There can be no assurance that the Renminbi will not
experience significant depreciation or appreciation against the U.S. dollar or against any other currency
in the future. Furthermore, the Group is required to obtain SAFE’s approval before converting
significant amounts of foreign currencies into Renminbi. As a result, any significant fluctuation in the
value of Renminbi against foreign currencies may adversely affect the Group’s business, prospects,
financial condition and results of operations.
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Some of the Group’s operations are less profitable, and the Group may not be able to continue
developing new operations that generate higher levels of profit in the future.

Some of the Group’s infrastructure construction projects, such as some of the conventional construction
projects and public infrastructure projects, are less profitable than the Group’s other businesses. The
Group is often affected by government policies when it undertakes major public infrastructure
construction projects. As public spending on such projects may be restricted due to governmental
policies on public spending, profits generated from these projects may be limited. In addition, the
Group may from time to time undertake various landmark projects involving high costs, high precision
requirements, tight construction schedules and substantial capital investments, as well as the need to
acquire new, expensive machinery and equipment, which collectively lead to increased costs and
funding requirements. The undertaking of low-profit projects may expose the Group to short-term losses
and could adversely affect its profit-generating abilities. The Group’s efforts to oversee cost
management, make improvements to its technology and develop new operations to increase its
profitability may not be successful.

Furthermore, the Group may not be able to continue developing new projects with high profit margins.
For example, the Group plans to capture the opportunities created by favourable market conditions to
continue to expand its operations in real estate development, with an emphasis on residential real estate
development. The PRC Government has in recent years taken various measures to regulate the property
market. There is no assurance that the Group’s strategic plan will be successful.

The development and utilisation of new technology may not always produce positive results.

The Group is often engaged to undertake large, complicated projects that require it to design and
develop new technologies and construction methods in light of its strong research, design and
development capabilities. There can be no guarantee that the Group would always successfully develop
these new technologies and construction methods after substantial resources have been invested by the
Group. The use of new technologies and construction methods could also result in experimental failures,
increased costs, unstable conditions, affecting the profitability of some of its projects, which could
materially and adversely affect the business and results of operations of the Group.

The Group’s infrastructure investment and operation projects may expose the Group to additional
risks.

The Group is involved in and plans to continue exploring opportunities in projects involving ownership
and operation of the infrastructure in both domestic and international markets, which mainly include
construction projects by way of build-and-transfer (“BT”) and build-operate-transfer (“BOT”) models.
The nature of infrastructure investment and operation projects requires the Group to fund the project
upfront and make payments to suppliers and subcontractors. Also, some infrastructure projects and
investments typically have long payback periods. In undertaking infrastructure investment and operation
projects, the Group may be exposed to payment delays or default of payment. The risks in connection
with undertaking infrastructure investment and operation projects include the risk of an inaccurate
forecast concerning cash inflows to be derived from the completed projects and the risks arising during
the operational phase of such projects. Investment by the private sector in these projects is dependent on
government policies and laws and regulations relating to public and private participation and the sharing
of risks and returns of such projects. Undertaking infrastructure investment and operation projects also
requires significant outlay of the Group’s working capital over extended periods. Moreover, the
introduction of infrastructure investment and operation projects in China’s infrastructure construction
industry is relatively recent, and the Group has limited management experience in carrying out and
managing the risks involved in such projects. There is no assurance that the Group will be able to
successfully and profitably carry out infrastructure investment and operation projects. Any inability to
execute or handle such projects may adversely affect the Group’s business and results of operations.
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In addition, laws in the PRC in respect of the BT and BOT models are relatively new and still evolving.
The level of protection and means of enforcement of contractors’ rights in the PRC may differ from
those in other jurisdictions. Enforcement of the Group’s rights as contractor under the BT and BOT
models could be costly. In circumstances where the Group is not paid for the construction, expenditures
and financing costs and the Group initiates legal actions against the proprietor for the payments, the
legal procedures can be lengthy and costly and the Group may not be fully compensated, or at all.

The Group is subject to a high degree of financial leverage, which could adversely affect the Group’s
financial position.

The Group is subject to a high degree of financial leverage as it has relied upon both short-term and
long-term borrowings to fund a portion of its capital expenditures and operations and expects to
continue to do so in the future. As at 31 December 2021, 2022 and 2023, the Group had total borrowings
of RMB428,136 million, RMB466,350 million, RMB511,626 million, respectively, representing a
gearing ratio (calculated by dividing the Group’s net debt by total capital; net debt is calculated as total
borrowings less cash and cash equivalent; total capital is calculated as equity plus net debt) of 45.9 per
cent., 45.9 per cent. and 46.6 per cent., respectively.

The Group’s substantial indebtedness may affect its ability to secure additional funding for various
projects, including current and future projects. A shortage of such funds could cause serious
consequences, including but not limited to: imposing limitations on the Group’s ability to repay
outstanding debt; making it more vulnerable to adverse economic and industry conditions; forcing the
Group to dedicate a substantial portion of cash flow from its operations to service and repay its debts,
thereby reducing its cash flow available for working capital, capital expenditures and other general
corporate purposes; limiting its flexibility in planning for or reacting to the changes in the Group’s
businesses and the industry; causing it to be less competitive as compared to its competitors that have
less debt; and limiting its ability to borrow more funds in the future and/or increasing the Group’s
financing costs. The Group’s ability to meet its payment and other obligations under its outstanding debt
depends on the Group’s ability to generate cash flows in the future or to refinance such debt. There is no
assurance that its business will generate sufficient cash flows from operations to satisfy its obligations
under the Group’s outstanding debt and to fund other liquidity needs. If the Group is not able to
generate sufficient cash flows to meet such obligations, the Group may need to refinance or restructure
its debt, reduce or delay capital investments, or seek additional equity or debt financing. A shortage of
financing could in turn impose limitations on the Group’s ability to plan for, or react effectively to,
changing market conditions or to expand through organic and acquisitive growth, thereby reducing the
Group’s competitiveness. There is no assurance that future financing will be available in amounts or on
terms acceptable to it, if at all.

Further, the Group has entered into guarantee agreements or loan agreements as a co-borrower for bank
borrowings made by subsidiaries, joint ventures and certain third party entities. Pursuant to the terms of
the these agreements, upon default in loan repayments by the customer, the banks are entitled to ask for
early repayments and the Group as a co-borrower can be liable to repay the outstanding principal
together with accrued interest. In the event that the customer(s) under such arrangements do not comply
in a timely manner with their payment obligations, the Group will bear the risk of becoming liable for
such payments.
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The Group’s financing costs are subject to changes in interest rates.

As the Group relies on borrowings to fund a portion of its capital expenditures and operations, it is
exposed to interest rate risk. During the year ended 31 December 2023, the Group’s borrowings at
variable rates were mainly denominated in RMB, U.S. dollar, Euro and Hong Kong dollar. As at 31
December 2023, the Group’s borrowings of approximately RMB315,954 million were at variable rates.
As at 31 December 2023, the applicable rates of the Group’s certain borrowings are determined by
adjusting certain base points from the latest loan prime rate published by the National Interbank
Funding Centre. In recent years, the PBOC has adjusted the benchmark of one-year lending rate several
times. There can be no assurance that the PBOC will not raise lending rates in the future, and any
increase in these rates will increase the Group’s financing cost and may materially and adversely affect
the Group’s business, financial condition and results of operations.

The Group is exposed to equities securities price risk.

The Group is exposed to equity securities price risk because of investments held by the Group and
classified in the consolidated statement of financial position either as equity investments designated at
fair value through other comprehensive income or as other financial assets at fair value through profit or
loss.

RISKS RELATING TO THE INDUSTRIES IN WHICH THE GROUP OPERATES

The Group’s business is largely dependent on the level of the PRC government’s spending on
transportation and other infrastructure.

The Group’s business largely depends on continuing spending by the relevant PRC government agencies
to build public transportation infrastructure, including ports, roads, highways, bridges, railways, tunnels
and other municipal engineering projects. The Group’s dredging business is also largely dependent on
the PRC government’s spending on transportation infrastructure, principally the construction and
improvement of ports and waterways and land reclamation. Any significant reduction in the PRC
government’s investments in infrastructure development could have a material and adverse effect on the
Group’s business. The PRC government’s spending on infrastructure has historically been, and will
continue to be, cyclical in nature. Various factors affect the nature, scale, location and timing of the
PRC government’s public investment plans in the infrastructure sector of the PRC. These factors include
the PRC government’s policy and priorities regarding different regional economies across China, the
PRC government’s fiscal and monetary policies which affect the availability of credit and funding for
projects, deregulation to encourage private sector participation in the transportation infrastructure
sector and the general condition and prospects of the overall PRC economy.
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The Group is required to comply with extensive environmental, safety and health laws and
regulations and quality control standards and the compliance of which may be onerous or expensive.

The Group is required to comply with extensive environmental (including but not limited to the carbon
emission control measures in light of the increasing concerns about global climate change in recent
years), health and safety laws and regulations promulgated by the PRC government and the governments
of other overseas jurisdictions in which it operates, as well as quality control standards. Given the
magnitude and complexity of these laws and regulations, compliance with them or the establishment of
effective monitoring systems may be onerous or require a significant amount of financial and other
resources. If the Group fails to comply with these laws and regulations and industry standards
applicable to its operations, it could be subject to suspension of its operations, failed evaluation when
the project is delivered for review, substantial penalties, fines, suspension or revocation of its licences
or permits to conduct business, termination of government contracts, administrative proceedings or
litigation. Such events could have a material and adverse impact on its business, results of operations,
financial condition and reputation. As these laws and regulations continue to evolve, there can be no
assurance that the PRC government or the governments of other overseas jurisdictions in which the
Group has operations will not impose additional or more onerous laws or regulations, compliance with
which may cause the Group to incur significantly increased costs, which the Group may not be able to
pass on to its customers. In addition, some of the new overseas markets that the Group is seeking to
enter may have more onerous environmental, safety and health regulations than in China, compliance
with which may be costly and could hinder its endeavours to enter these new overseas markets.

The Group is required to possess permits, certificates or licences to undertake its business operations
and any loss, termination or non-renewal of these permits, certificates or licences could have a
significant and adverse impact on its business and operations.

The Group is required to possess permits, certificates and licences issued by the relevant government
agencies to conduct its business, including its construction operations, and it must comply with the
restrictions and conditions imposed by various governmental authorities to maintain its permits,
certificates and licences. The Group is subject to regular inspections, examination, inquiries and audits
by governmental authorities as part of the process of maintaining or renewing these various licenses,
certificates and permits. The Group is also subject to periodic and spot inspections conducted by
governmental authorities at various levels. In the event that any of its or its subsidiaries’ facilities or
products fails such inspections, the Group’s business, profitability and reputation may be materially and
adversely affected. The Group may also be subject to fines or other financial penalties in such events. It
cannot be assured that the Group will be able to maintain or renew its existing licenses, certificates or
permits, or any other regulatory approvals or obtain new licenses, certificates, permits or other
approvals required for its continuing operation on a timely basis or at all. Failure to comply with
applicable laws and regulations or failure to maintain, renew or obtain the necessary licenses,
certificates, permits or approvals could materially and adversely affect the Group’s business, results of
operations and financial condition.

The Group faces significant and increasing competition in the markets in which it operates, and
failure to compete effectively could adversely affect its business.

The Group faces significant competition in the markets in which it operates. Its competition comes from
various sources, including both large and local state-owned and private companies in China, as well as
leading international companies. The Group competes with other domestic companies for projects and
expects to face increasing competition from both local and international players in the future. Increased
competition may result in loss of market share and may adversely impact the Group’s results of
operations and financial condition.
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The Group is exposed to risks in connection with contracting with public bodies.

The PRC and overseas government agencies (which term shall include entities administered and
financed by such agencies) at national, provincial and local levels are the most significant group of
investors in the infrastructure industry, and they are the Group’s core customer base. The Group is
therefore exposed to risks in connection with contracting with such public bodies. For example, many of
the Group’s contracts with government agencies are for large and high profile infrastructure projects,
which can result in increased political and public scrutiny of its work. Such public bodies may from
time to time require the construction methods or equipment utilised to be changed, directing the Group
to reconfigure its designs or purchase machinery and equipment for the relevant project, thereby
subjecting the Group to additional costs. Due to the fact that most of the transportation infrastructure
projects are funded by government agencies, these projects are sometimes subject to changes or
postponement arising from factors such as changes in government budget, changes in policy
considerations or changes of government in certain overseas jurisdictions, which could also lead to a
withholding of, or delay in, payments to the Group. Government agencies generally exercise significant
discretion in the performance of their contracts. If any public body terminates or fails to renew a
contract with the Group, the Group’s backlog may be reduced. See “Description of the Group — Backlog
and New Contracts — Backlog”. In addition, disputes with public bodies could potentially lead to
contract termination if unresolved or may last for considerably longer periods of time than for those that
occur with private sector counter parties, and the Group may not be able to receive payments from
public bodies timely or at all as a result.

The Group’s business is subject to general economic and business cycles, and difficult conditions in
the global economy may adversely affect the Group’s business.

The Group’s businesses are closely related to the development of the macro-economy, especially its
infrastructure design and infrastructure construction business and are substantially affected by general
global macro-economic conditions.

The outlook for the world economy and financial markets remains uncertain. The demand for the
Group’s services is substantially influenced by general global and domestic economic conditions.
Global and domestic economic conditions may cause volatility and disruptions in the capital and credit
markets. The global economy has continued to face new challenges such as the Russia-Ukraine conflict,
the situation in the Middle East and the geopolitical tensions between the U.S. and China. In addition,
economic conditions in the PRC are sensitive to global economic conditions, and it is impossible to
predict how the PRC economy will develop in the future and whether it may slow down due to a global
crisis, or experience a financial crisis.

Instability in the global economy may materially and adversely affect markets that the Group operates
in, which may lead to a decline in the general demand for the Group’s services and products. In
addition, a reduction in liquidity in the global financial markets and in the PRC may negatively affect
the Group’s liquidity. Therefore, instability in the global economy may materially and adversely affect
the Group’s business, financial condition and results of operations.
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RISKS RELATING TO THE PRC

The Group’s business, financial condition, results of operation and prospects could be adversely
affected by slowdown in the PRC economy.

A substantial part of the Group’s revenue is derived from the PRC and the growth of the Group’s
businesses depends significantly upon the continuation of economic development and growth in the
PRC. For the years ended 31 December 2021, 2022 and 2023, approximately 86.2 per cent., 86.3 per
cent. and 84.7 per cent., respectively, of the Group’s revenue from its main business segments was from
the PRC. The Group relies, to a significant degree, on domestic demand for infrastructure, dredging and
other projects to achieve revenue growth. Factors which may influence the performance and growth of
infrastructure construction, design and dredging industries include general national economic
conditions, mortgage and interest rate levels, inflation, unemployment, demographic trends, gross
domestic product growth and consumer confidence. A downturn in economic activities in the PRC could
lead to a recession in the construction industry in particular. The Group’s financial condition and results
of operations could be materially and adversely affected by a downturn in such industries in the PRC or
in any of the regional markets where the Group operates.

Any slowdown in the PRC economy may increase the Group’s exposure to material losses from its
investments, decrease the opportunities for developing the Group’s businesses, create a credit tightening
environment, increase the Group’s financing costs, or reduce government subsidies to the Group, any of
which may result in a material adverse effect on the Group’s business, results of operations and
financial condition.

Interpretation and enforcement of the laws and regulations in the PRC may involve uncertainties.

As substantially all of the Group’s businesses are conducted, and substantially all of the Group’s assets
are located, in the PRC, a substantial part of the Group’s business and operations are governed
principally by PRC laws and regulations. The PRC legal system is based on written statutes while prior
court decisions can only be cited as reference. Because of the limited volume of published decisions and
their non-binding nature, the interpretation and enforcement of these laws and regulations involve
uncertainties. Any litigation may be protracted and result in substantial costs and the diversion of
resources and management’s attention.

Adverse changes in political, social and economic policies of the PRC government could have a
material and adverse effect on the overall economic growth of the PRC, which could in turn affect the
Group’s business and prospects.

The PRC government continues to play a significant role in regulating certain industries and the
economy through numerous policy measures. The Group cannot predict whether changes in the nation’s
economic, political or social conditions, or in any laws, regulations and policies, will adversely affect
its business, financial condition or results of operations. The Group’s operations and financial results
could also be materially and adversely affected by changes in political, economic and social conditions
or the relevant policies of the PRC government, such as changes in laws and regulations (or the
interpretation thereof). For example, the Group’s operating results and financial condition may also be
materially and adversely affected by other changes in taxation and changes in state policies affecting the
industries in which the Group operates. The Group’s operations and financial results, as well as its
ability to satisfy its obligations under the Bonds, could also be materially and adversely affected by
such changes in measures which might be introduced to control inflation, changes in the rate or method
of taxation, the imposition of additional restrictions on currency conversion and the imposition of
additional import restrictions.
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Any force majeure events, including the outbreak, or threatened outbreak, of any severe
communicable disease in the PRC and other parts of the world, could materially and adversely affect
the Group’s business and results of operations.

Any force majeure events, including the outbreak, or threatened outbreak, of any severe communicable
disease (such as severe acute respiratory syndrome (“SARS”), avian influenza, Ebola virus disease or
COVID-19 in the PRC and other parts of the world, could materially and adversely affect the overall
business sentiment and environment in the PRC, particularly if such outbreak is inadequately
controlled. Over the past few decades, the PRC has suffered health epidemics related to the outbreak of
avian influenza, HINI virus, SARS and COVID-19. Any prolonged recurrence of avian influenza,
SARS, COVID-19 or other adverse public health developments in the PRC could materially and
adversely affect domestic consumption, labour supply and, possibly, the overall gross domestic product
growth of the PRC. The Group’s revenue is currently derived mainly from its PRC operations, and any
labour shortages on contraction or slowdown in the growth of domestic consumption in the PRC could
materially and adversely affect the Group’s business, financial condition and results of operations. In
addition, if any of the Group’s employees are affected by any severe communicable disease, it could
adversely affect or disrupt production levels and operations at the relevant plants and materially and
adversely affect the Group’s business, financial condition and results of operations, which may also
involve a closure of the Group’s facilities to prevent the spread of the disease. The spread of any severe
communicable disease in the PRC may also affect the operations of the Group’s customers and
suppliers, which could materially and adversely affect the Group’s business, financial condition, and
results of operations.

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

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

RISKS RELATING TO THE GUARANTEE AND THE BONDS

Restrictions on Investors who are considered U.S. Persons for purposes of Executive Order 13959 or
the CMIC Sanctions Regulation.

U.S. Executive Order 13959, as amended by Executive Order 14032, (together, the “Executive Order”)
or the CMIC Sanctions Regulation prohibits “U.S. Persons” (defined under the Executive Order or the
CMIC Sanctions Regulation, as “any United States citizen, lawful permanent resident, entity organised
under the laws of the United States or any jurisdiction within the United States (including foreign
branches), or any person in the United States”) from purchasing or selling “any publicly traded
securities, or any publicly traded securities that are derivative of such securities or are designed to
provide investment exposure to such securities” (each a “Covered Security”) of any person listed on the
NS-CMIC List published by OFAC, including the Guarantor. OFAC has the authority to list additional
companies on the NS-CMIC List in the future, including entities that are determined, at the discretion of
the U.S. Government, “to be owned or controlled by, directly or indirectly” a person listed on the
NS-CMIC List.
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The restrictions in the Executive Order or the CMIC Sanctions Regulation become effective 60 days
after the date an entity is listed on the NS-CMIC List. Purchases or sales of Covered Securities made
solely for divestment purposes are permitted during the 60-day wind down period. The Executive
Order’s or the CMIC Sanctions Regulation’s restrictions are a form of U.S. sanctions. Investors are
responsible for ensuring that they comply with the Executive Order, the CMIC Sanctions Regulation and
any related official guidance. Investors who are considered U.S. Persons for purposes of the Executive
Order or the CMIC Sanctions Regulation should consider whether this is an appropriate investment.

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

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

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

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

(i1) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Bonds and the impact such investment will have
on its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Bonds;

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

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

The Bonds may not meet investor expectations or requirements.

It is the Issuer’s intention to apply an amount equal to the net proceeds of the Bonds in accordance with
the Issuer’s Green Finance Framework. A prospective investor should have regard to the information set
out in the section “Green Finance Framework” and determine for itself the relevance of such
information for the purpose of an investment in the Bonds together with any other investigation it deems
necessary.

No assurance is given by that such use of proceeds will satisfy any present or future investment criteria
or guidelines with which an investor is required, or intends, to comply, in particular with regard to any
direct or indirect environmental or sustainability impact of any project or uses, the subject of or related
to, the Green Finance Framework.
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No assurance can be given that Eligible Projects will meet investor expectations or requirements
regarding such “green”, “sustainable”, “social” or similar labels. The Bonds will not be compliant with
the Regulation (EU) 2023/2631 on European Green Bonds and optional disclosures for bonds marketed
as environmentally sustainable and for sustainability-linked bonds (the “EU Green Bond Regulation™)
and are only intended to comply with the requirements and processes in the Issuer’s Green Finance
Framework. It is not clear if the establishment of the EuGB label and the optional disclosures regime for
bonds issued as “environmentally sustainable” under the EU Green Bond Regulation could have an
impact on investor demand for, and pricing of, green use of proceeds bonds that do not comply with the
requirements of the EuGB label or the optional disclosures regime, such as the Bonds. It could result in

reduced liquidity or lower demand or could otherwise affect the market price of the Bonds.

While it is the intention of the Issuer to allocate an amount equal to the net proceeds of the Bonds for
Eligible Projects as described in Green Finance Framework below, there is no contractual obligation to
do so. There can be no assurance that any such Eligible Projects will be available or capable of being
implemented in the manner and timeframe anticipated and, accordingly, that the Issuer will be able to
use the proceeds for such Eligible Projects as intended. In addition, there can be no assurance that
Eligible Projects will be completed as expected or achieve the impacts or outcomes (environmental,
social or otherwise) originally expected or anticipated. None of a failure by the Issuer to allocate the
proceeds of the Bonds or a failure of a third party to issue (or to withdraw) an opinion or certification in
connection with the Bonds or the failure of the Bonds to meet investors’ expectations requirements
regarding any “green”, “sustainable”, “social” or similar labels will constitute an Event of Default or
breach of contract with respect to the Bonds.

The Issuer does not undertake to ensure that there are at any time sufficient Eligible Projects to allow
for allocation of a sum equal to the net proceeds of the issue of the Bonds in full.

Each prospective investor should have regard to the factors described in the Issuer’s Green Finance
Framework and the relevant financial information contained in this Offering Circular and seek advice
from their independent financial adviser or other professional adviser regarding its purchase of the
Bonds before deciding to invest. The Issuer’s Green Finance Framework may be subject to review and
change and may be amended, updated, supplemented, replaced and/or withdrawn from time to time and
any subsequent version(s) may differ from any description given in this Offering Circular. The Issuer’s
Green Finance Framework does not form part of, nor is incorporated by reference, in this Offering
Circular.

No assurance of suitability or reliability of any Second Party Opinion or any other opinion or
certification of any third party relating to the Bonds.

Sustainable Fitch has issued an independent opinion, dated June 2024, on the Issuer’s Green Finance
Framework (the “Second Party Opinion”). The Second Party Opinion provides an opinion on certain
environmental and related considerations is a statement of opinion, not a statement of fact. No
representation or assurance is given as to the suitability or reliability of the Second Party Opinion or
any opinion or certification of any third party made available in connection with the issue of the Bonds.
The Second Party Opinion and any other such opinion or certification is not intended to address any
credit, market or other aspects of any investment in the Bonds, including without limitation market
price, marketability, investor preference or suitability of any security or any other factors that may
affect the value of the Bonds. The Second Party Opinion and any other opinion or certification is not a
recommendation to buy, sell or hold the Bonds and is current only as of the date it was issued.

The criteria and/or considerations that formed the basis of the Second Party Opinion and any other such
opinion or certification may change at any time and the Second Party Opinion may be amended,
updated, supplemented, replaced and/or withdrawn. Any withdrawal of any such opinion or certification
may have a material adverse effect on the value of the Bonds and/or result in adverse consequences for
certain investors with portfolio mandates to invest in securities to be used for a particular purpose.
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Prospective investors must determine for themselves the relevance of any such opinion or certification
and/or the information contained therein. The Second Party Opinion and any other such opinion or
certification does not form part of, nor is incorporated by reference, in this Offering Circular.

The Bonds are not linked to the performance of the Eligible Projects, do not benefit from any
arrangements to enhance the performance of the Bonds or any contractual rights derived solely from
the intended use of proceeds of the Bonds.

The performance of the Bonds is not linked to the performance of the relevant Eligible Projects or the
performance of the Issuer in respect of any environmental or similar targets. There will be no
segregation of assets and liabilities in respect of the Bonds and the Eligible Projects. Consequently,
neither payments of principal and/or interest on Bonds nor any rights of Bondholders shall depend on
the performance of the relevant Eligible Projects or the performance of the Issuer in respect of any such
environmental or similar targets. Holders of the Bonds shall have no preferential rights or priority
against the assets of any Eligible Project nor benefit from any arrangements to enhance the performance
of the Bonds.

An active trading market for the Bonds may not develop.

The Bonds are a new issue of bonds for which there is currently no trading market. One or more initial
investors may subscribe for a material proportion of the aggregate principal amount of the Bonds which
may reduce the liquidity of the Bonds in the secondary trading market and such investors may have
certain influence on matters voted on by holders of the Bonds. Application has been made to the Hong
Kong Stock Exchange for the Bonds to be admitted for trading on the Hong Kong Stock Exchange. No
assurance can be given that an active trading market for the Bonds will develop or as to the liquidity or
sustainability of any such market, the ability of Holders to sell their Bonds or the price at which Holders
will be able to sell their Bonds. None of the Joint Lead Managers is obliged to make a market in the
Bonds and any such market making, if commenced, may be discontinued at any time at the sole
discretion of the Joint Lead Managers. In addition, the Bonds are being offered pursuant to exemptions
from registration under the Securities Act and, as a result, Holders will only be able to resell their
Bonds in transactions that have been registered under the Securities Act or in transactions not subject to
or exempt from registration under the Securities Act.

The Issuer may not be able to meet its outstanding obligations under the Bonds.

The Issuer may, upon the occurrence of an early redemption event (and at maturity, will), be required to
redeem all of the Bonds. However, the Issuer is a special purpose vehicle which does not generate any
revenue. In the event the Issuer is required to redeem the Bonds or to pay interest under the Bonds, the
Issuer may not have sufficient cash on hand and may not be able to arrange financing to redeem the
Bonds in time, or on acceptable terms, or at all. The ability to redeem the Bonds and/or to meet the
interest payment obligations under the Bonds may also be limited by the terms of other debt
instruments. Failure to redeem the Bonds, or failure to pay interest under the Bonds by the Issuer, may
constitute an event of default under the Bonds, which may also constitute a default under the terms of
the Issuer’s or the Guarantor’s other indebtedness.
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The Issuer is a special purpose vehicle established specifically for the purpose of issuing securities.

The Issuer was established specifically for the purpose of issuing securities and on-lending the net
proceeds from the issue of any securities to the Guarantor and/or its subsidiaries. Its ability to make
payments under the Bonds will depend on the receipt of timely remittance of funds from the Guarantor
and/or its subsidiaries and other members of the Group. There is no assurance that the Issuer will be
able to receive sufficient funds from the Guarantor and/or its subsidiaries and other members of the
Group to make payments under the Bonds.

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

The Bonds and the Guarantee will be structurally subordinated to any debt and other liabilities and
commitments, including trade payables and lease obligations, of the Issuer’s and the Guarantor’s
existing and future subsidiaries, other than the Issuer, whether or not secured. The Bonds will not be
guaranteed by any of the Issuer’s or the Guarantor’s subsidiaries, and the Issuer and the Guarantor may
not have direct access to the assets of such subsidiaries unless these assets are transferred by dividend
or otherwise to the Issuer or the Guarantor. The ability of such subsidiaries to pay dividends or
otherwise transfer assets to the Issuer and the Guarantor is subject to various restrictions under
applicable law. Each of the Issuer’s and the Guarantor’s subsidiaries is a separate legal entity that has no
obligation to pay any amounts due under the Bonds or Guarantee or make any funds available therefor
whether by dividends, loans or other payments. The Issuer’s and the Guarantor’s right to receive assets
of any of the Issuer’s and the Guarantor’s subsidiaries, respectively, upon that subsidiary’s liquidation
or reorganisation will be effectively subordinated to the claim of that subsidiary’s creditors (except to
the extent that the Issuer or the Guarantor is a creditor of that subsidiary). Consequently, the Bonds and
the Guarantee will be effectively subordinated to all liabilities, including trade payables and lease
obligations, of any of the Issuer’s and the Guarantor’s subsidiaries, other than the Issuer, and any
subsidiaries that the Guarantor may in the future acquire or establish.

The Bonds and the Guarantee are the Issuer’s and the Guarantor’s unsecured obligations, respectively,
and will: (i) at all times rank at least pari passu in right of payment with all the Issuer’s and the
Guarantor’s other present and future unsecured and unsubordinated obligations save for such
obligations as may be preferred by provisions of law that are both mandatory and of general application;
(ii) be effectively subordinated to all of the Issuer’s and the Guarantor’s present and future secured
indebtedness to the extent of the value of the collateral securing such obligations; and (iii) be senior to
all of the Issuer’s and the Guarantor’s present and future subordinated obligations. As a result, claims of
secured lenders, whether senior or junior, with respect to assets securing their loans will be prior with
respect to those assets. In the event of (1) the Issuer’s or the Guarantor’s bankruptcy, insolvency,
liquidation, reorganisation, dissolution, or other winding up proceedings, or (2) a default in payment
under the Issuer’s or the Guarantor’s secured indebtedness or other unsecured indebtedness, or (3) any
acceleration of any of the Issuer’s or the Guarantor’s indebtedness, these assets will be available to pay
obligations on the Bonds only after all other debt secured by these assets has been repaid in full; thus,
the repayment may be compromised. Any remaining assets will be available to the Bondholders rateably
with all of the Issuer’s or the Guarantor’s other unsecured creditors, including trade creditors. If there
are not sufficient assets remaining to pay all such creditors, then all or a portion of the Bonds then
outstanding would remain unpaid.

The Bonds are redeemable in the event of certain withholding taxes being applicable.

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

The issue of additional Bonds in the future may adversely affect the market price of the Bonds.

The Issuer may, from time to time, and without the consent of the Bondholders, create and issue further
bonds (See “Terms and Conditions of the Bonds — Further Issues”) which shall be consolidated and
form a single series with any Bonds then outstanding, or otherwise raise additional capital through
such means and in such manner as it may consider necessary. There can be no assurance that such
future issuance or capital raising activity will not adversely affect the market price of the Bonds.

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

The price and trading volume of the Bonds may be highly volatile. Factors such as variations in the
Group’s turnover, earnings and cash flows, proposals for new investments, strategic alliances and/or
acquisitions, changes in interest rates, fluctuations in price for comparable companies, government
regulations and changes thereof applicable to the industries in which the Group operates and general
economic conditions nationally or internationally could cause the price of the Bonds to change. Any
such developments may result in large and sudden changes in the trading volume and price of the
Bonds. There is no assurance that these developments will not occur in the future.

The ratings of the Bonds may be downgraded or withdrawn.

Each Bonds are expected to be assigned a rating of “A-” by Fitch. The ratings represent only the
opinions of the rating agencies and their assessment of the ability of the Issuer and the Guarantor to
perform their respective obligations under the Bonds and the Trust Deed and credit risks in determining
the likelihood that payments will be made when due under the Bonds. Ratings are not recommendations
to buy, sell or hold the Bonds and may be subject to suspension, reduction or withdrawn at any time.
Neither the Issuer nor the Guarantor is obligated to inform Holders of the Bonds if the ratings are
lowered or withdrawn. Each rating should be evaluated independently of the other rating. A downgrade
or withdrawal of the ratings may materially and adversely affect the market price of the Bonds and the
Issuer’s ability to access the debt capital markets.
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Investment in the Bonds is subject to exchange rate risks.

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

The Issuer’s ability to make payments under the Bonds will depend on timely payments under on lent
loans of the proceeds from the issue of the Bonds to the Guarantor and its subsidiaries.

The Issuer is a subsidiary of the Guarantor formed for the principal purpose of issuing the Bonds and
will on-lend the entire proceeds from the issue of the Bonds to the Guarantor and its subsidiaries. The
Issuer does not and will not have any substantive net assets other than such on-lent loans and its ability
to make payments under the Bonds depends on timely payments under such loans. In the event that the
Guarantor and its subsidiaries do not make such payments due to limitation in such loans or other
agreements, lack of available cash flow or other factors, the Issuer’s ability to make payments under the
Bonds may be adversely affected.

The Guarantor’s subsidiaries, jointly controlled entities and associated companies are subject to
restrictions on the payment of dividends and the repayment of intercompany loans or advances to the
Guarantor, its jointly controlled entities and associated companies.

As a holding company, the Guarantor depends on the receipt of dividends and the interest and principal
payments on intercompany loans or advances from its subsidiaries, jointly controlled entities and
associated companies to satisfy its obligations, including its obligations under the Bonds and the
Guarantee. The ability of the Guarantor’s subsidiaries, jointly controlled entities and associated
companies to pay dividends and make payments on intercompany loans or advances to their
shareholders is subject to, among other things, distributable earnings, cash flow conditions, restrictions
contained in the articles of association of these companies, applicable laws and restrictions contained in
the debt instruments of such companies. The Guarantor cannot assure that its subsidiaries, jointly
controlled entities and associated companies will have distributable earnings or will be permitted to
distribute their distributable earnings to it as it anticipates, or at all. In addition, dividends payable to it
by these companies are limited by the percentage of its equity ownership in these companies. Further, if
any of these companies raises capital by issuing equity securities to third parties, dividends declared
and paid with respect to such shares would not be available to the Guarantor to make payments on the
Bonds. These factors could reduce the payments that the Guarantor receives from its subsidiaries,
jointly controlled entities and associated companies, which would restrict its ability to meet its payment
obligations under the Bonds and the Guarantee.
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PRC laws and regulations permit payment of dividends only out of accumulated profits as determined in
accordance with PRC accounting standards and regulations. The PRC subsidiaries, jointly controlled
entities and associated companies of the Guarantor or its non-PRC subsidiaries, jointly controlled
entities and associated companies are also required to set aside a portion of their post tax profits
according to PRC accounting standards and regulations to fund certain reserves until such reserve
reaches 50% of its registered capital, which are not allowed to be distributed as cash dividends. In
addition, starting from 1 January 2008, dividends paid by such PRC subsidiaries, jointly controlled
entities and associated companies to their non-PRC parent companies will be subject to a 10 per cent.
withholding income tax, unless there is a tax treaty between the PRC and the jurisdiction in which the
overseas parent company is incorporated which specifically exempts or reduces such withholding
income tax. Pursuant to the Agreement between the Mainland of China and the Hong Kong Special
Administrative Region for the Avoidance of Double Taxation and the Prevention of Fiscal Evasion with
Respect to Taxes on Incomes (A A7 i 47 Il 47 T L (B8 7 36 T 15 2k 6 #8  iF B3 AR 97 1 A s Bl 1) 2 Bk )
together with related implementation rules, if a non-PRC parent company is a Hong Kong resident and
directly holds a 25 per cent. or more interest in a PRC enterprise, and subject to certain other
requirements, this withholding income tax rate may be lowered to 5 per cent. However, according to the
Announcement of the State Taxation Administration on Issuing the Measures for the Administration of
Non-resident Taxpayers’ Enjoyment of Treaty Benefits (B ZZ i %5 48 J5) BE i 55 47 IF J& RO AN B N 22 32 1)
REB A HIHE A 25, effective on 1 January 2020, the Hong Kong parent company needs to file a
report and relevant documents if necessary to local tax authorities through the PRC subsidiaries, jointly
controlled entities and associated companies before the 5 per cent. withholding income tax rate applies.
The tax authorities will take follow-up management measures to companies who enjoyed such
preferential tax treatment and have the right to recover tax payment if such treatment should not be
applied. Moreover, according to the Notice of the State Administration of Taxation on Issues Relating to
the Implementation of Dividend Clauses in Tax Treaties (2B 15 48 5 B 7 AT Bd di I 2 B S G 3k A
B [ JE Y 48 K1) issued by the SAT in February 2009, if the main purpose of an offshore arrangement is
to obtain a preferential tax treatment, the PRC tax authorities have the discretion to adjust a preferential
tax rate of an offshore entity to the relevant tax rate that it otherwise would have been eligible for. The
Guarantor cannot provide assurance that the 5 per cent. withholding income tax rate will applies to
dividends received by it or its subsidiaries, jointly controlled entities and associated companies in Hong
Kong from their respective PRC subsidiaries, jointly controlled entities and associated companies. As a
result of such factors, the Guarantor could face difficulties in making payments required by the Bonds
or satisfying obligations under the Guarantee.

The PRC Government has no payment or other obligations under the Bonds.

The PRC Government is not an obligor and shall under no circumstances have any obligation arising out
of or in connection with the Bonds, or in lieu of the Issuer or the Guarantor. In addition, any ownership
or control by the PRC government does not necessarily correlate to, or provide any assurance as to, any
of the Issuer’s or the Guarantor’s financial condition. This position has been reinforced by the Circular
of the Ministry of Finance on Issues relevant to the Regulation on the Financing Activities Conducted
by Financial Institutions for Local Governments and State- owned Enterprises (4 BUHS B i #7454
SE B T7 BUR AN B A A SESE R E AT 2 A B LA A 42 [2018]23%8)  (the  “MOF  Circular”)
promulgated on 28 March 2018 and which took effect on the same day, and the Circular of the National
Development and Reform Commission and the Ministry of Finance on Improvement of Market
Regulatory Regime and Strict Prevention of Foreign Debt Risks and Local Government Indebtedness
Risks (B 58 /& B0 2 B O B 56 35 17 355 40 SRR Tl e s 977 36 4/ g 1 ot 7y 3355 JEL B 1) 28 0 - 8%
MAME[2018]7065%) (the “Joint Circular”) promulgated on 11 May 2018 and which took effect on the
same day.

The State-owned Assets Supervision and Administration Commission of the State Council is the actual
controller of the Guarantor, and it indirectly holds the equity interests of the Guarantor. As such, the
PRC Government does not have any payment obligations under the Bonds or the Deed of Guarantee.
The Bonds are solely to be repaid by the Issuer and to be guaranteed by the Guarantor, each as an
obligor under the relevant transaction documents and as an independent legal person.
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Any failure to complete the relevant filings under the NDRC Measures within the prescribed time
frame following the completion of the issuance of the Bonds or to comply with the continuing
reporting obligations under the NDRC Measures may have adverse consequences for the Issuer
and/or the investors of the Bonds.

The NDRC issued the NDRC Measures on 5 January 2023, which came into effect on 10 February 2023
and repealed the Circular on Promoting the Reform of the Administrative System on the Issuance by
Enterprises of Foreign Debt Filings and Registrations ([ 5 %% Ji& ot & Z3 BH i e A SE 81T AME M 328
FO il 2L A P 4 N (B U A& [2015]20445%) on the same date. According to the NDRC Measures,
domestic enterprises and their overseas controlled entities shall obtain the Certificate of Review and
Registration of Enterprise Borrowing of Foreign Debts (“{>3f5 HIMEFZETCHEN") (the
“Certificate of Review and Registration”) of any debt securities denominated in Renminbi or a foreign
currency, with a maturity term of one year and longer issued outside of the PRC with NDRC prior to the
issue of such securities and notify the particulars of the relevant issues within 10 working days after the
completion of the issuance. In addition, pursuant to the NDRC Measures, enterprises are required to
complete the following filings: (i) report on the status of the foreign debt within 10 working days after
the expiration of the relevant Certificate of Review and Registration, (ii) report on use of proceeds,
principal and interest repayment status and arrangement and key business indicators within five working
days prior to the end of January and July each year, and (iii) timely report on any material event that
may affect the due performance of their debt obligations. The NDRC Measures sets forth certain legal
liabilities and disciplinary measures which would be imposed on enterprises and intermediaries if they
fail to comply with the relevant requirements. According to the NDRC Measures, for any enterprise that
fails to report relevant information according to the NDRC Measures, the review and registration
authorities shall order the enterprise to make corrections within a certain amount of time, and depending
on the seriousness of the circumstances, impose disciplinary measures such as warnings on such
enterprise concerned and its principal responsible person. Furthermore, conducts in violation of the
NDRC Measures committed by enterprises will be published on, among others, the Credit China (f5 /il
H ) website and the National Enterprise Credit Information Publicity System ([ K {215 A5 B AR
Z %), In the worst case scenario, non-compliance with the NDRC requirements under the NDRC
Measures may result in it being unlawful for the Issuer or the Guarantor to perform or comply with any
of its obligations under the Bonds or the Guarantee.

Any failure to complete the relevant filings under the NDRC Measures within the prescribed time
frames following the completion of the issue of the Bonds may have adverse consequences for the
Issuer, the Guarantor and/or the investors of the Bonds. Potential investors of the Bonds are advised to
exercise due caution when making their investment decisions.

There may be uncertainties relating to the performance of obligations under the Guarantee.

Under the Guarantee, the Guarantor will unconditionally and irrevocably guarantee the due and
punctual payment of all sums expressed to be payable from time to time by the Issuer under the Trust
Deed or in respect of the Bonds according to the terms of the Trust Deed and the Bonds. The obligations
of the Guarantor with respect to the Bonds will be contained in a deed of guarantee to be entered into on
or about the Issue Date.

The Guarantor is required by the Provisions on the Administration of Foreign Exchange of Cross-border
Guarantee (F53%1E RN HAE E) promulgated by SAFE on 12 May 2014 and the Guidelines for
Implementing the Provisions on the Administration of Foreign Exchange of Cross-border Guarantee (i
BVELR AP E S PR VEFE 5]) promulgated by SAFE on 12 May 2014 (collectively, the “Foreign Exchange
of Cross-border Guarantee Measures”) to register the Guarantee and will register the Guarantee with the
Beijing Bureau of SAFE within 15 PRC Business Days after the date of execution of the Deed of
Guarantee. If the registration of the Guarantee is not completed in accordance with the aforesaid
provisions, the Guarantor may not be able to go through the procedures of purchase of foreign exchange
and remittance to perform its obligations under the Guarantee and SAFE may impose a fine or other
penalties on the Guarantor.
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In addition, if the Issuer intends to redeem the Bonds, there is no guarantee that the Issuer will have
sufficient funds to redeem the Bonds in time, or on acceptable terms, or at all, in the event that the
Guarantor fails to complete the registration with the Beijing Bureau of SAFE.

The interpretation of the Foreign Exchange of Cross-border Guarantee Measures may affect the
enforceability and/or effective performance of the Guarantee in the PRC. In addition, the administration
of the Foreign Exchange of Cross-border Guarantee Measures may be subject to a certain degree of
executive and policy discretion by SAFE. There is no assurance that the registration of the Guarantee
with SAFE can be completed by the Guarantor or will not be revoked or amended in the future or that
future changes in PRC laws and regulations will not have a negative impact on the validity and
enforceability of the Guarantee in the PRC.

The insolvency laws of the British Virgin Islands, the PRC and other local insolvency laws may differ
from those of another jurisdiction with which the Holders of the Bonds are familiar.

As the Issuer and the Guarantor are incorporated under the laws of the British Virgin Islands and the
PRC, respectively, any insolvency proceeding relating to the Issuer or the Guarantor, even if brought in
other jurisdictions, would likely involve the insolvency laws of the British Virgin Islands and the PRC,
respectively, the procedural and substantive provisions of which may differ from comparable provisions
of the local insolvency laws of jurisdictions with which the Holders of the Bonds are familiar.

Bonds which have a denomination that is not an integral multiple of the minimum specified
denomination may be illiquid and difficult to trade.

The denominations of the Bonds are CNY 1,000,000 and integral multiples of CNY 10,000 in excess
thereof. Therefore, it is possible that the Bonds may be traded in amounts in excess of CNY 1,000,000
that are not integral multiples of CNY1,000,000. In such a case, a Bondholder who, as a result of
trading such amounts, holds a principal amount of less than CNY1,000,000 will not receive an
individual certificate in respect of such holding of Bonds (should individual certificates be printed) and
would need to purchase a principal amount of Bonds such that it holds an amount equal to one or more
denominations. If individual certificates are issued, Bondholders should be aware that Bonds with
aggregate principal amounts that are not an integral multiple of CNY 1,000,000 may be illiquid and
difficult to trade.

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

In certain circumstances (including, without limitation, giving of notice to the Issuer pursuant to
Condition 8), the Trustee may (at its sole discretion) request the Bondholders to provide an indemnity
and/or security and/or pre-funding to its satisfaction before it takes actions on behalf of the
Bondholders. The Trustee shall not be obliged to take any such actions if not indemnified and/or
pre-funded and/or secured to its satisfaction. Negotiating and agreeing to an indemnity and/or security
and/or pre-funding can be a lengthy process and may impact on when such actions can be taken. The
Trustee may not be able to take actions, notwithstanding the provision of an indemnity or security or
pre-funding to it, in breach of the terms of the Trust Deed and in circumstances where there is
uncertainty or dispute as to the applicable laws or regulations and, to the extent permitted by the
agreements and the applicable law, it will be for the Bondholders to take such actions directly.
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Decisions that may be made on behalf of all holders of the Bonds may be adverse to the interests of
individual holders of the Bonds.

The Terms and Conditions contain provisions for calling meetings of holders of the Bonds and to pass
resolutions in writing or by way of electronic consents through the relevant clearing system(s) to
consider matters affecting their interests generally. These provisions permit defined majorities to bind
all holders of the Bonds, including holders who did not attend and vote at the meeting or participated in
the relevant resolution and holders who voted in a manner contrary to the majority. Furthermore, there is
a risk that the decision of the majority of holders of the Bonds may be adverse to the interests of
individual Bondholders.

The Bonds will be represented by a Global Certificate and holders of a beneficial interest in a Global
Certificate must rely on the procedures of the CMU or any alternative clearing system.

The Bonds will initially be represented by beneficial interests in a Global Certificate. Such Global
Certificate will be registered in the name of, and lodged with a sub-custodian for, the HKMA as the
operator of the CMU. Except in the circumstances described in the Global Certificate, investors will not
be entitled to receive individual Certificates. The CMU or any alternative clearing system will maintain
records of the beneficial interests in the Global Certificate. While the Bonds are represented by the
Global Certificate, investors will be able to trade their interests only through the CMU or any alternative
clearing system.

While the Bonds are represented by the Global Certificate which will be held in the CMU, any payments
that are made in respect of the Bonds evidenced by the Global Certificate shall be made by the CMU to
the respective account holders and such payments shall discharge the obligation of the Issuer in respect
of that payment. A holder of an interest in such Global Certificate must rely on the procedures of the
CMU to receive payments under the Bonds. Neither the Issuer nor the Guarantor has any responsibility
or liability for the records relating to, or payments made in respect of, beneficial interests in any Global
Certificate.

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

Modifications and waivers may be made in respect of the Terms and Conditions, the Trust Deed, the
Agency Agreement and the Deed of Guarantee by the Trustee.

The Terms and Conditions and Trust Deed provide that the Trustee may, without the consent of the
Holders, agree to any modification of the Terms and Conditions, the Deed of Guarantee or the Trust
Deed (in each case, other than in respect of a Reserved Matter (as defined in the Terms and Conditions))
or the Agency Agreement which, in the opinion of the Trustee, will not be materially prejudicial to the
interests of Holders and to any modification of the Terms and Conditions, the Bonds, the Deed of
Guarantee, the Trust Deed or the Agency Agreement which, in the opinion of the Trustee, is of a formal,
minor or technical nature or is to correct a manifest error.

Additional procedures may be required to be taken to hear English law governed matters in the Hong
Kong courts. There is also no assurance that the PRC courts will recognise and enforce judgments of
the Hong Kong courts in respect of English law matters.

The Terms and Conditions and the transaction documents are governed by English law, whereas parties
to these documents have submitted to the exclusive jurisdiction of the Hong Kong courts. In order to
hear English law governed matters, Hong Kong courts may require certain additional procedures to be
taken.
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On 14 July 2006, Hong Kong and the PRC entered into the Arrangement on Reciprocal Recognition and
Enforcement of Judgments in Civil and Commercial Matters by the Courts of the Mainland and of the
Hong Kong Special Administrative Region Pursuant to Choice of Court Agreements between Parties
Concerned ([T Ay 3t B2 A5 45 48 Fll A7 B8 6 v 5 A E R0 T R BAUAT 8 o A W o A T 19 BR8P o SR 1 ke ) 22
PE) (the “Choice of Court Arrangement”), pursuant to which a party with an enforceable final court
judgment rendered by a Hong Kong court requiring payment of money in a civil and commercial case
according to a “choice of court” agreement in writing may apply for recognition and enforcement of the
judgment in the PRC. Similarly, a party with an enforceable final court judgment rendered by a PRC
court requiring payment of money in a civil and commercial case pursuant to a “choice of court”
agreement in writing may apply for recognition and enforcement of such judgment in Hong Kong. A
“choice of court” agreement in writing is defined as any agreement in writing entered into between
parties after the effective date of the Choice of Court Arrangement in which a Hong Kong court or a
PRC court is expressly designated as the court having sole jurisdiction for the dispute. Therefore, under
the Choice of Court Arrangement, it was not possible to enforce a judgment rendered by a Hong Kong
court in the PRC if the parties in dispute did not enter into a “choice of court” agreement in writing. As
a result, it may be difficult or impossible for investors to effect service of process against the Issuer or
the Guarantor or the Issuer’s or the Guarantor’s directors or members of its senior management in the
PRC and/or to seek recognition and enforcement for foreign judgments in the PRC.

On 18 January 2019, Hong Kong and the PRC entered into the Arrangement of the Supreme People’s
Court on Reciprocal Recognition and Enforcement of Judgments in Civil and Commercial Matters by
the Courts of the Mainland and of the Hong Kong Special Administrative Region (#x A R B B it A1
b L7 s 4 A A7 L 3 e E AR R AT AN SA T R P R R BE) (the “2019 Arrangement”), which
seeks to establish a bilateral legal mechanism with great clarity and certainty for recognition and
enforcement of judgements in a wider range of civil and commercial matters between the courts of Hong
Kong and the PRC. The 2019 Arrangement has been implemented on 29 January 2024 and shall apply to
judgements made by the courts of Hong Kong and the PRC on or after the date of the commencement of
2019 Arrangement. Upon commencement of the 2019 Arrangement, the Choice of Court Arrangement
shall be terminated, except for “choice of court” agreements in writing made between parties before the
commencement of the 2019 Arrangement, in which case the Choice of Court Arrangement shall
continue to apply. However, the recognition and enforcement of judgments rendered by a Hong Kong
court in the PRC are subject to the provisions, limits, procedures and other terms and requirements of
the 2019 Arrangement. There can be no assurance that investors can successfully effect service of
process against the Issuer, the Guarantor or the Issuer’s or the Guarantor’s directors or members of their
respective senior management in the PRC and/or to seek recognition and enforcement for judgments
rendered by a Hong Kong court in the PRC.

Changes in market interest rates may adversely affect the value of the Bonds.

Investment in the Bonds, which carry a fixed rate of interest, involves the risk that subsequent changes
in market interest rates may adversely affect the value of the Bonds. The Bondholders may suffer
unforeseen losses due to fluctuations in interest rates. Generally, a rise in interest rates may cause a fall
in the prices of the Bonds, resulting in a capital loss for the Bondholders. However, the Bondholders
may reinvest the interest payments at higher prevailing interest rates. Conversely, when interest rates
fall, the prices of the Bonds may rise. The Bondholders may enjoy a capital gain but interest payments
received may be reinvested at lower prevailing interest rates.
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Gains from the Bonds may be subject to income tax under PRC tax laws.

Pursuant to the EIT Law which was recently amended on December 29, 2018, and its implementation
rules, which became effective on January 1, 2008 and was amended on April 23, 2019, enterprises
established outside of the PRC whose “de facto management bodies” are located in the PRC are
considered PRC resident enterprises. The implementation rules of the EIT Law define “de facto
management” as “substantial and overall management and control over the production and operations,
personnel, accounting, and properties” of the enterprise. The Circular of the State Administration of
Taxation on Issues Concerning the Identification of Chinese-Controlled Overseas Registered
Enterprises as Resident Enterprises in Accordance With the Actual Standards of Organizational
Management (2 ¢ B0 15 48U =) B 7R 152 41w M v B 448 Je A 6 0 08 B PR B AR e 50 I e R 36 A
FIRERY N (“Circular 827) issued by the SAT on 22 April 2009 provides that a foreign enterprise
controlled by a PRC company or a PRC company group will be treated as a “resident enterprise” with a
“de facto management body” located within the PRC if all of the certain requirements are satisfied at
the same time as described more detail in “Taxation — PRC Taxation”. A PRC resident enterprise under
the EIT Law is subject to enterprise income tax at the rate of 25 per cent. on its global taxable income. It
also must withhold tax on payments of PRC-source income paid to non-resident enterprise holders of
the Bonds at the rate of 10 per cent. and to non-resident individual holders at a rate of 20 per cent., in
each case, unless a lower rate is available under an applicable tax treaty. Under the EIT Law, a
“non-resident” enterprise means an enterprise established under the laws of a jurisdiction other than the
PRC and whose actual administrative organisation is not in the PRC, which has established offices or
premises in the PRC, or which has not established any offices or premises in the PRC but derives
income from sources within the PRC.

As at the date of this Offering Circular, the Issuer has not been notified by the SAT that it is a PRC
resident enterprise. However, no assurance can be made that the Issuer will not be deemed a PRC
resident enterprise in the future. If the Issuer is deemed a PRC resident enterprise for enterprise income
tax purposes, the Issuer would be subject to enterprise income tax at a rate of 25 per cent. on its global
income (although dividends paid from one PRC resident enterprise to another may qualify as
tax-exempt income for these purposes) and may be required to withhold PRC withholding tax on
payments of distribution paid to non-resident enterprise holders of the Bonds at the rate of 10 per cent.
or to non-resident individual holders at a rate of 20 per cent., as the case may be. Furthermore, any
capital gains on the transfer of the Bonds of non-resident holders may be regarded as derived from
sources within the PRC and therefore subject to PRC tax at the above rates if the Issuer is deemed to be
a PRC resident enterprise for enterprise income tax purposes. Applicable tax treaties may provide for
lower tax rates.

In addition, as the Guarantor is a PRC resident enterprise, if the Issuer is not able to make payments
under the Bonds and the Guarantor fulfils the payment obligations under the Guarantee, the Guarantor
must withhold PRC income tax on payments with respect to the Bonds to non-resident enterprise
holders at the rate of 10 per cent. and to non-resident individual holders at a rate of 20 per cent., as the
case may be. Applicable tax treaties may provide for lower tax rates.

If a holder, being a non-resident enterprise or non-resident individual, is required to pay any PRC

income tax on gains from the Bonds, the value of the relevant holders, investment in the Bonds may be
materially and adversely affected.
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The Issuer or the Guarantor may not be able to redeem the Bonds upon a Change of Control or No
Registration Event.

At any time following the occurrence of a Change of Control or No Registration Event, the holder of
any Bond will have the right, at such holder’s option, to require the Issuer to redeem all but not some
only of that Bondholder’s Bonds at a redemption price equal to the amount prescribed in the Terms and
Conditions, together with accrued interest. The source of funds for any such redemption would be
available cash of the Group or third-party financing. However, the Issuer or the Guarantor may not have
enough available funds at the time of the occurrence of any Change of Control or No Registration Event
to redeem outstanding Bonds. If an event constituting a Change of Control or a No Registration Event
occurs at a time when the Issuer is prohibited from redeeming the Bonds by the terms of its other debt
instruments, the Issuer may seek the consent of the investors of such debt instruments under such
indebtedness to redeem the Bonds or may attempt to refinance the debt instruments that contain such
prohibition. If such a consent to repay such debt instruments is not obtained, the Issuer may be unable to
redeem the Bonds. The Issuer’s failure to redeem the outstanding Bonds would constitute an event of
default under the Bonds. The event of default may, in turn, constitute an event of default under other
debt instruments, any of which could cause the related debt to be accelerated after any applicable notice
or grace periods. If the Issuer’s other debt instruments were to be accelerated, it may not have sufficient
funds to redeem the Bonds and repay those debt instruments.

Certain events constituting a Change of Control or a No Registration Event under the Bonds may also
constitute an event of default under certain of the Issuer, the Guarantor or their respective subsidiaries’
debt instruments, requiring repurchase or repayment of such debt instruments. In addition, future debt
of the Issuer or the Guarantor may also: (1) prohibit the Issuer from redeeming Bonds in the event of a
Change of Control or a No Registration Event; (2) provide that a Change of Control or a No Registration
Event is a default; or (3) require repurchase or repayment of such debt upon a Change of Control or a
No Registration Event.

Moreover, the exercise by the Bondholders of their right to require the Issuer to redeem the Bonds could
cause a default (even if the Change of Control and No Registration Event themselves do not) under the
Issuer, the Guarantor or their respective subsidiaries’ other indebtedness, due to the financial effect of
the redemption on all of them.

If the Issuer or the Guarantor is unable to comply with the terms of the Trust Deed or their respective
current or future debt obligations and other agreements, there could be a default under those
obligations or agreements, which could cause repayment of the debt of the Issuer or the Guarantor to
be accelerated.

If the Issuer or the Guarantor is unable to comply with the terms in the Trust Deed or its current or
future debt obligations and other agreements, there could be a default under those obligations or
agreements. If that occurs, the holders of the debt could terminate their commitments to lend to the
Issuer or, as the case may be, the Guarantor, accelerate repayment of the debt and declare all
outstanding amounts due and payable or terminate the agreements, as the case may be. Furthermore, the
Trust Deed and certain financing agreements of the Group contain, and the Issuer’s or the Guarantor’s
future debt agreements are likely to contain, cross-acceleration or cross-default provisions. As a result,
the Issuer’s or the Guarantor’s default under one debt agreement may cause the acceleration of
repayment of not only such debt but also other obligations, including the Bonds, or result in a default
under their other debt agreements, including the Trust Deed. If any of these events occur, the Issuer’s or
the Guarantor’s assets and cash flow might not be sufficient to repay in full all of its respective
indebtedness and the Issuer or, as the case may be, the Guarantor might not be able to find alternative
financing. Even if the Issuer or the Guarantor could obtain alternative financing, it might not be on
terms that are favourable or acceptable to it.
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The Issuer may be treated as a PRC resident enterprise for PRC tax purposes, which may subject the
Issuer to PRC income taxes on its worldwide income, and interest payable by the Issuer to foreign
investors and gain on the sale of the Bonds may be subject to withholding taxes under PRC tax law.

Under the EIT Law and the implementation rules which both took effect on 1 January 2008, and were
amended on 29 December 2018 and 23 April 2019 respectively, enterprises established outside the PRC
whose “de facto management bodies” are located in China are considered “resident enterprises” for
PRC tax purposes.

The implementation rules define the term “de facto management body” as a management body that
exercises full and substantial control and management over the business, personnel, accounts and
properties of an enterprise.

The Circular 82 provides that a foreign enterprise controlled by a PRC company or a PRC company
group will be treated as a “resident enterprise” with a “de facto management body” located within China
if all of the following requirements are satisfied at the same time: (i) the senior management and core
management departments in charge of daily operations are located mainly within China; (ii) financial
and human resources decisions are subject to determination or approval by persons or bodies in China;
(ii1) major assets, accounting books, company seals and minutes and files of board and shareholders’
meetings are located or kept within China; and (iv) at least half of the enterprise’s directors with voting
rights or senior management habitually reside within China. On 27 July 2011, the SAT issued
Provisional Administrative Regulations of Enterprise Income Taxation of a Foreign Enterprise
Controlled by a PRC Enterprise or a PRC Enterprise Group (3% 7k it o & #2 f Ji B A 2 o 15 B A 2
EGRAT)) (“Circular 457), to further prescribe the rules concerning the recognition, administration and
taxation of a foreign enterprise “controlled by a PRC enterprise or PRC enterprise group.” Circular 45
provides two ways for a foreign enterprise “controlled by a PRC enterprise or a PRC enterprise group”
to be treated as a resident enterprise. First, the foreign enterprise may decide on its own whether its de
facto management body is located in China based on the criteria set forth in Circular 82, and, if it makes
such determination, it shall apply to the competent tax bureau to be treated as a resident enterprise.
Second, the tax authority may determine that the foreign enterprise is a resident enterprise after its
active investigation. On 29 January 2014, the SAT issued the Announcement of the SAT on Issues
Concerning the Accreditation of Resident Enterprises Based on the Place of Effective Management
Criteria (B K05 B PR 45 MR RS A VR T e 8 R 258 8 A B I A 2)  (“Circular 9”), to further
specify the accreditation procedure of a foreign enterprise “controlled by a PRC enterprise or a PRC
enterprise group” as a resident enterprise. Under Circular 9 any foreign enterprise, which meets the
criteria of resident enterprise under Circular 82, shall file an accreditation application with domestic
taxation authorities where its major domestic shareholder is situated.

To date, the Issuer has not been notified by the competent tax bureau that it is a PRC resident enterprise.
If the Issuer is deemed to be a PRC resident enterprise for enterprise income tax (“EIT”) purposes, the
Issuer would be subject to the PRC enterprise income tax at the rate of 25 per cent. on its worldwide
taxable income. Furthermore, the Issuer may be obligated to withhold PRC income tax of up to 7 per
cent. on payments of interest and certain other amounts on the Bonds to investors that are Hong Kong
resident enterprises, or 10 per cent. on payments of interest and other amounts on the Bonds (provided
that the investors do not have offices or premises in the PRC, or if they have offices or premises in the
PRC, as long as such gains are not effectively connected therewith) to investors that are neither Hong
Kong resident enterprises nor PRC resident enterprises, provided that there are no tax treaties between
China and those countries which exempt or reduce such withholding tax, because the interest and other
amounts may be regarded as being derived from sources within the PRC. In addition, if the Issuer fails
to do so, it may be subject to fines and other penalties. Similarly, any gain realised by such non-resident
enterprise investors from the transfer of the Bonds may be regarded as being derived from sources
within the PRC, and may accordingly be subject to a 10 per cent. PRC withholding tax provided that
there are no tax treaties between China and those countries which exempt or reduce such withholding
tax and the investors do not have offices or premises in the PRC, or if they have offices or premises in
the PRC as long as such gains are not effectively connected therewith.
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If the Issuer is required under the EIT Law to withhold PRC income tax from interest payments made to
foreign investors who are “non-resident enterprises”, the Issuer will be required to pay such additional
amounts as will result in receipt by a holder of the Bonds of such amounts as would have been received
by the holder had no such withholding been required. The requirement to pay additional amounts will
increase the cost of servicing interest payments on the Bonds, and could have a material adverse effect
on its ability to pay interest on, and repay the principal amount of, the Bonds, as well as its profitability
and cash flow. In addition, if the Bondholders are required to pay PRC income tax on the transfer of the
Bonds, the value of investments in the Bonds may be materially and adversely affected. It is unclear
whether, if the Issuer is considered a PRC “resident enterprise”, holders of the Bonds might be able to
claim the benefit of income tax treaties or agreements entered into between China and other countries or
areas.

The Issuer may not be able to pay additional amounts if it is treated as a PRC “resident enterprise”.

Under the EIT Law and the implementation regulations thereunder, PRC enterprise income tax at a rate
of 10 per cent. is normally applicable to PRC-sourced income of non-resident enterprises without
establishment within the PRC or whose income has no actual connection to its establishment within the
PRC, subject to adjustment by applicable treaty. The EIT Law’s implementation regulations further set
forth that interest income is viewed as PRC-sourced income if the enterprise that pays interest is located
in the PRC. If the Issuer is deemed a PRC resident enterprise for tax purposes, interest paid to overseas
creditors may be regarded as PRC-sourced and, therefore, to be subject to PRC enterprise income tax at
the rate of up to 10 per cent. and 20 per cent. in the case of payments to non-resident individual holders.
In such case, the Issuer will, subject to certain exceptions, be required to pay such additional amounts as
would result in receipt by a holder of a Bond of such amounts as would have been received by the holder
had no such withholding been required. The source of funds for any such additional amounts would be
available cash of the Group or third-party financing. However, the Issuer or the Guarantor may not have
sufficient funds at the time such additional amounts are required to be paid. Failure to pay interest with
required additional amounts by the Issuer, or failure of the Guarantor to make payments under the
Guarantee, may constitute an event of default under the Bonds, which may also constitute a default
under the terms of the Issuer’s or the Guarantor’s other indebtedness.

Due to uncertainties in the interpretation of certain provisions of the new VAT regime, the issuance
of the Bonds may be treated as a provision of loans in the PRC that is subject to VAT, and the Issuer
may be required to withhold VAT and local levies from the payment of interest income to the
Bondholders who are located outside the PRC.

On 23 March 2016, the MOF and the SAT jointly issued the Circular on Comprehensively Promoting the
Pilot Program of the Collection of Value-added Tax in Lieu of Business Tax (Cai Shui [2016] No. 36)
(B8 77 4 T 41 B 45 SE B OB (BB s 2 I 48 ) (“Circular 36”) which confirms that business tax will be
completely replaced by value-added tax (“VAT”) from 1 May 2016. With effect from 1 May 2016, the
income derived from the provision of financial services which previously attracted business tax is
instead to be subject to VAT. Services are treated as being provided within the PRC where either the
service provider or the service recipient is located in the PRC. Based on the definition of “loans” under
Circular 36, the issuance of Bonds could be treated as the holders of the Bonds providing loans to the
Issuer, which thus shall be regarded as financial services subject to VAT. It is unclear from the
interpretation of Circular 36 whether the provision of loans to the Issuer could be considered as services
provided within the PRC, which could be regarded as the provision of financial services subject to VAT.
The Issuer will be obliged to withhold VAT of six per cent. and certain surcharges on payments of
interest and certain other amounts on the Bonds paid by the Issuer to the Bondholders that are
non-resident enterprises or individuals. VAT is unlikely to be applicable to any transfer of the Bonds
between entities or individuals located outside of the PRC and therefore unlikely to be applicable to
gains realised upon such transfers of the Bonds, but there is uncertainty as to the applicability of VAT if
either the seller or buyer of the Bonds is located inside the PRC.
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There is uncertainty as to the application of Circular 36 in the context of the issuance of the Bonds,
payments thereunder, and their sale and transfer. If VAT is applicable on the transfer of the Bonds, the
value of investments in the Bonds may be materially and adversely affected.

A change in English law which governs the Bonds may adversely affect holders of the Bonds.

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

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

The market price of the Bonds may be adversely affected by declines in the international financial
markets and world economic conditions. The market for Bonds is, to varying degrees, influenced by
economic and market conditions in other markets, especially those in Asia. Although economic
conditions are different in each country, investors’ reactions to developments in one country can affect
the securities markets and the securities of issuers in other countries, including the PRC. The
international financial markets have experienced significant volatility recently and any such continuing
volatility may impact the market price of the Bonds.

Restrictive covenants contained in debt agreements of the Group may limit the Group’s ability to
incur additional indebtedness and restrict its future operations.

Certain debt agreements entered into by members of the Group may contain operational and financial
restrictions that prohibit any member of the Group from incurring additional indebtedness, restrict such
member of the Group from creating security or granting guarantees or prohibit such member of the
Group from changing its business and corporate structure, or amending its articles of association unless
they obtain the lender’s prior consent. If any member of the Group is unable to comply with its current
or future obligations under the agreements, there could be a default under the terms of these agreements.
In the event of a default under these agreements, the lenders could terminate their commitments to lend,
accelerate repayment of the debts, declare all amounts borrowed due and payable, or terminate the
agreements, as the case may be.

Renminbi is not freely convertible and there are significant restrictions on the remittance of
Renminbi into and out of the PRC which may adversely affect the liquidity of the Bonds.

Renminbi is not freely convertible at present. The PRC Government continues to regulate conversion
between Renminbi and foreign currencies, despite significant reduction in control by it in recent years
over trade transactions involving import and export of goods and services as well as other frequent
routine foreign exchange transactions. These transactions are known as current account items.
Participating banks in Hong Kong, Macau, Singapore, Taiwan, Seoul, Frankfurt, London, Paris,
Luxembourg, Doha and Toronto have been permitted to engage in the settlement of current account
trade transactions in Renminbi under certain pilot schemes.

On the other hand, remittance of Renminbi by foreign investors into the PRC for the settlement of
capital account items, such as capital contributions, is generally only permitted upon obtaining specific
approvals from, or completing specific registrations or filings with, the relevant authorities on a
case-by-case basis and is subject to a strict monitoring system. Regulations in the PRC on the
remittance of Renminbi into the PRC for settlement of capital account items are still being developed.
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Although starting from 1 October 2016, Renminbi has been added to the Special Drawing Rights basket
created by the International Monetary Fund, there can be no assurance that the PRC Government will
continue to liberalise control over cross-border remittance of Renminbi in the future, that any pilot
schemes for Renminbi cross-border utilisation will not be discontinued or that new regulations in the
PRC will not be promulgated in the future which will have the effect of restricting or eliminating the
remittance of Renminbi into or outside the PRC. In the event that funds cannot be repatriated outside the
PRC in Renminbi, this may affect the overall availability of Renminbi outside the PRC and the ability of
the Issuer to source Renminbi to finance their obligations under the Bonds.

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

As a result of the restrictions by the PRC Government on cross-border Renminbi fund flows, the
availability of Renminbi outside the PRC is limited. While the PBOC has entered into agreements (the
“Settlement Arrangements”) on the clearing of Renminbi business with financial institutions (the
“Renminbi Clearing Banks”) in a number of financial centres and cities, including but not limited to
Hong Kong and has established the Cross-Border Inter-Bank Payment System to facilitate cross-border
Renminbi settlement and is further in the process of establishing Renminbi clearing and settlement
mechanisms in several other jurisdictions, the current size of Renminbi denominated financial assets
outside the PRC is limited.

There are restrictions imposed by PBOC on Renminbi business participating banks in respect of cross
border Renminbi settlement, such as those relating to direct transactions with PRC enterprises.
Furthermore, Renminbi business participating banks do not have direct Renminbi liquidity support from
PBOC, although PBOC has gradually allowed participating banks to access the PRC’s onshore
interbank market for the purchase and sale of Renminbi. The Renminbi Clearing Banks only have
limited access to onshore liquidity support from PBOC for the purpose of squaring open positions of
participating banks for limited types of transactions and are not obliged to square for participating
banks any open positions resulting from other foreign exchange transactions or conversion services. In
cases where the participating banks cannot source sufficient Renminbi through the above channels, they
will need to source Renminbi from outside the PRC to square such open positions.

Although it is expected that the offshore Renminbi market will continue to grow in depth and size, its
growth is subject to many constraints as a result of PRC laws and regulations on foreign exchange.
There is no assurance that new PRC regulations will not be promulgated or the Settlement Arrangements
will not be terminated or amended in the future which will have the effect of restricting availability of
Renminbi outside the PRC. The limited availability of Renminbi outside the PRC may affect the
liquidity of the Bonds. To the extent the Issuer is required to source Renminbi in the offshore market to
service its Bonds, there is no assurance that the Issuer will be able to source such Renminbi on
satisfactory terms, if at all.
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TERMS AND CONDITIONS OF THE BONDS

The following, subject to amendment and save for the paragraphs in italics, are the Terms and
Conditions of the Bonds, which will be endorsed on the Bond Certificates evidencing the Bonds:

The CNY2,100,000,000 2.90 per cent. guaranteed bonds due 2027 (the “Bonds”, which expression
includes any further bonds issued pursuant to Condition 14 (Further Issues) and forming a single series
therewith) of CCCI Treasure Limited (the “Issuer”) was authorised by a resolution of the sole director
of the Issuer passed on 17 April 2024. The Bonds are guaranteed by China Communications
Construction Company Limited (7728 & 5% A BR /A7) (the “Guarantor” or the “Company”)
pursuant to a deed of guarantee dated 8 August 2024 (the “Deed of Guarantee”). The providing of
guarantee stipulated in the Deed of Guarantee was approved by the board of directors of the Guarantor
on 29 February 2024. The Bonds are constituted by, are subject to, and have the benefit of, a trust deed
dated 8 August 2024 (as amended or supplemented from time to time, the “Trust Deed”) between the
Issuer, the Company and China Construction Bank (Asia) Corporation Limited (H 2] & B8R 47 (55 ) ik
A B/ F]) as trustee (the “Trustee”, which expression includes its successor(s) and all other persons
for the time being trustee or trustees appointed under the Trust Deed) and are the subject of an agency
agreement dated 8 August 2024 (as amended or supplemented from time to time, the “Agency
Agreement”) between the Issuer, the Company, China Construction Bank (Asia) Corporation Limited
(P BB ERAT(REMD I A FR/A F]) as registrar (the “Registrar”, which expression includes any
successor registrar appointed from time to time in connection with the Bonds), the CMU lodging and
paying agent (the “CMU Lodging and Paying Agent”, which expression includes any successor CMU
lodging and paying agent appointed from time to time in connection with the Bonds), the transfer agent
named therein (the “Transfer Agent”, which expression includes any successor or additional transfer
agent appointed from time to time in connection with the Bonds), the other agents named therein and
the Trustee. References herein to the “Agents” are to the Registrar, the CMU Lodging and Paying Agent,
the Transfer Agents and any other agent or agents appointed from time to time under the Agency
Agreement with respect to the Bonds. Certain provisions of these Conditions are summaries of the Deed
of Guarantee, the Trust Deed and the Agency Agreement and are subject to their detailed provisions.
The Holders (as defined below) are bound by, and are deemed to have notice of, all the provisions of the
Deed of Guarantee, the Trust Deed and the Agency Agreement applicable to them. Copies of the Deed of
Guarantee, the Trust Deed and the Agency Agreement are available to Holders during normal business
hours (being between 9:00 a.m. (Hong Kong time) and 3:00 p.m. (Hong Kong time) Mondays to
Fridays, excluding public holidays) with prior written notification and satisfactory proof of holdings
and identity from the specified office of the CMU Lodging and Paying Agent, being at the date hereof
3/F, CCB Tower, 3 Connaught Road Central, Central, Hong Kong.

All capitalised terms not defined in these Conditions have the meanings ascribed to them in the Trust
Deed.

1. FORM, DENOMINATION, STATUS, RANKING AND GUARANTEE
(a) Form and Denomination

The Bonds are in registered form in the denomination of CNY1,000,000 and integral
multiples of CNY 10,000 in excess thereof (each, an “Authorised Denomination”).

(b) Status of the Bonds

The Bonds constitute direct, general, unsubordinated, unconditional and (subject to
paragraph (a) (Negative Pledge) of Condition 3 (Negative Pledge and other Covenants))
unsecured obligations of the Issuer which will at all times rank pari passu among themselves
and at least pari passu with all other present and future unsecured and unsubordinated
obligations of the Issuer, save for such obligations as may be provided by applicable
provisions of laws and regulations.
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(c)

Guarantee

The Guarantor has in the Deed of Guarantee unconditionally and irrevocably guaranteed the
due and punctual payment in full of all sums expressed to be from time to time payable by
the Issuer under the Trust Deed and in respect of the Bonds (the “Guarantee”). The
Guarantee constitutes a direct, general, unsubordinated, unconditional and (subject to
paragraph (a) (Negative Pledge) of Condition 3 (Negative Pledge and other Covenants))
unsecured obligations of the Guarantor which shall, at all times rank at least pari passu with
all other present and future unsecured and unsubordinated obligations of the Guarantor, save
for such obligations as may be provided by applicable provisions of laws and regulations.

Upon issue, the Bonds will be evidenced by a global certificate (the “Global Certificate”)
substantially in the form scheduled to the Trust Deed. The Global Certificate will be
registered in the name of, and lodged with a sub-custodian for, the Hong Kong Monetary
Authority as operator (the “Operator”) of the Central Moneymarkets Unit Service (the
“CMU”). These Conditions are modified by certain provisions contained in the Global
Certificate while any of the Bonds are represented by the Global Certificate. See “Summary
of Provisions Relating to the Bonds in Global Form™.

Except in the limited circumstances described in the Global Certificate, owners of interests
in the Bonds represented by the Global Certificate will not be entitled to receive Individual
Certificates in respect of their individual holdings of Bonds.

For so long as any of the Bonds are represented by the Global Certificate, each person who is
for the time being shown in the records of the Operator as the holder of a particular
principal amount of Bonds (the “account holder”) (in which regard any certificate or other
documents issued by the Operator as to the principal amount of such Bonds standing to the
account of any person shall be conclusive and binding for all purposes except in the case of
manifest error) shall be treated by the Issuer, the Guarantor, the Trustee, the Registrar, the
Transfer Agent, the CMU Lodging and Paying Agent and the Operator as the holder of such
principal amount of such Bonds. For so long as any of the Bonds are represented by the
Global Certificate and the Global Certificate is held with the CMU, any transfer of principal
amounts of Bonds shall be effected in accordance with the rules and procedures for the time
being of the CMU.

2. REGISTER, TITLE AND TRANSFERS

(a)

(b)

Register

The Registrar will maintain a register (the “Register”) outside of the United Kingdom in
respect of the Bonds in accordance with the provisions of the Agency Agreement. In these
Conditions, the “Holder” of a Bond means the person in whose name such Bond is for the
time being registered in the Register (or, in the case of a joint holding, the first named
thereof) and “Holder” shall be construed accordingly. A certificate (each, a “Bond
Certificate”) will be issued to each Holder in respect of its entire registered holding. Each
Bond Certificate will be numbered serially with an identifying number which will be
recorded in the Register.

Title

The Holder of each Bond shall (except as ordered by a court of competent jurisdiction or
otherwise required by law) be treated as the absolute owner of such Bond for all purposes
(whether or not it is overdue and regardless of any notice of ownership, trust or any other
interest therein, any writing on the Bond Certificate relating thereto (other than the endorsed
form of transfer) or any notice of any previous loss or theft of such Bond Certificate) and no
person shall be liable for so treating such Holder.
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(c)

(d)

(e)

®

Transfers

Subject to paragraphs (f) and (g) below, a Bond may be transferred upon surrender of the
relevant Bond Certificate, with the form of transfer duly completed and signed, at the
specified office of the Registrar or any Transfer Agent, together with such evidence as the
Registrar or (as the case may be) such Transfer Agent may require to prove the title of the
transferor and the authority of the individuals who have executed the form of transfer;
provided, however, that a Bond may not be transferred unless the principal amount of
Bonds transferred and (where not all of the Bonds held by a Holder are being transferred) the
principal amount of the balance of Bonds not transferred are Authorised Denominations.
Where not all the Bonds represented by the surrendered Bond Certificate are the subject of
the transfer, a new Bond Certificate in respect of the balance of the Bonds will be issued to
the transferor. No transfer of title to a Bond will be valid unless and until entered on the
Register.

Transfers of interests in the Bonds evidenced by the Global Certificate will be effected in
accordance with the rules and procedures of the CMU.

Registration and delivery of Bond Certificates

Within seven business days of the surrender of a Bond Certificate in accordance with
paragraph (c) above, the Registrar will register the transfer in question and deliver a new
Bond Certificate of a like principal amount to the Bonds transferred to each relevant Holder
at its specified office or (as the case may be) the specified office of any Transfer Agent or (at
the request and risk of any such relevant Holder) by uninsured mail to the address specified
for the purpose by such relevant Holder.

No charge

The transfer of a Bond will be effected without charge by or on behalf of the Issuer, the
Registrar or any Transfer Agent but upon (i) such payment or indemnity and/or security
and/or pre-funding as the Registrar or (as the case may be) such Transfer Agent may require
in respect of any tax or other duty of whatsoever nature which may be levied or imposed in
connection with such transfer; (ii) the Registrar being satisfied in its absolute discretion with
the documents of title or identity of the person making the application; and (iii) the relevant
Agent being satisfied that the regulations concerning transfer of Bonds have been complied
with.

Closed periods
No Holders may require the transfer of a Bond to be registered:

(i)  during the period of 15 days ending on (and including) the due date for any redemption
of that Bond;

(i1) after the exercise of the put option in Condition 5(c) (Redemption Upon a No
Registration Event) or Condition 5(d) (Redemption for Change of Control); or

(iii) during the period of seven days ending on (and including) any Record Date (as defined
in paragraph (e) (Record date) of Condition 6 (Payments)).
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(g) Regulations concerning transfers and registration

All transfers of Bonds and entries on the Register are subject to the detailed regulations
concerning the transfer of Bonds scheduled to the Agency Agreement. The regulations may
be changed by the Issuer with the prior written approval of the Trustee and the Registrar, or
by the Registrar with the prior written approval of the Trustee. A copy of the current
regulations will be made available for inspection by the Registrar to any Holder upon prior
written request and satisfactory proof of holding and identity during normal business hours
(being between 9:00 a.m. (Hong Kong time) and 3:00 p.m. (Hong Kong time) from Monday
to Friday (other than public holidays)) at the specified office for the time being of the
Registrar.

3. NEGATIVE PLEDGE AND OTHER COVENANTS

(a) Negative Pledge

So long as any of the Bonds remains outstanding (as defined in the Trust Deed).

(1)

(ii)

the Issuer will not create or have outstanding any mortgage, charge, lien, pledge or
other security interest (each a “Security Interest”) upon, or with respect to, any of its
present or future undertaking, assets or revenues (including any uncalled capital) to
secure any of it Relevant Indebtedness, unless the Issuer, in the case of the creation of a
Security Interest, before or at the same time takes any and all action necessary to
ensure that:

(A) all amounts payable by it under the Bonds and the Trust Deed are secured by the
Security Interest equally and rateably with the Relevant Indebtedness to the
satisfaction of the Trustee, or

(B) such other Security Interest or other arrangement (whether or not it includes the
giving of a Security Interest) is provided as is approved by an Extraordinary
Resolution (as defined in the Trust Deed) of the Holders, and

the Guarantor will not, and the Guarantor will ensure that none of its Principal
Subsidiaries (other than any Subsidiary whose ordinary shares are listed on any
recognised stock exchange and its Subsidiaries) will create or have outstanding any
Security Interest (save for any Permitted Security Interest) upon, or with respect to, any
of its present or future undertaking, assets or revenues (including any uncalled capital)
to secure any of its Relevant Indebtedness unless the Guarantor, in the case of the
creation of a Security Interest, before or at the same time takes any and all action
necessary to ensure that:

(A) all amounts payable by it under the Guarantee are secured by the Security Interest
equally and rateably with the Relevant Indebtedness to the satisfaction of the
Trustee, or

(B) such other Security Interest or other arrangement (whether or not it includes the

giving of a Security Interest) is provided as is approved by an Extraordinary
Resolution of the Holders.
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(b)

(c)

(d)

Undertakings in relation to the Guarantee

The Guarantor shall (i) submit to register or cause the Deed of Guarantee to be submitted for
registration with the SAFE within the prescribed timeframe in accordance with the
Provisions on the Administration of Foreign Exchange of Cross-border Guarantee #5515 {%
HPFEE LR E ) promulgated by SAFE on 12 May 2014 and the Guidelines for Implementing
the Provisions on the Administration of Foreign Exchange of Cross-border Guarantee 513
1 PR A1 i 4 P48 AE 5 51 ) promulgated by SAFE on 12 May 2014 (the “SAFE Registration”);
(ii) use its commercially reasonable endeavours to complete the SAFE Registration on or
before the Registration Deadline; and (iii) ensure that the SAFE Registration remains in full
force and effect for so long as the Bonds remain outstanding.

NDRC Registration

The Guarantor shall within the relevant prescribed timeframes after the Issue Date (as
defined below), file or cause to be filed with the NDRC requisite information and documents
in respect of the Bonds in accordance with the Administrative Measures for the Review and
Registration of Medium and Long-term Foreign Debt of Enterprises (&3 H & # SME 2% 5
FUEHIRE (B RERMNEZ B &4 556%%)) issued by the NDRC which came into effect
on 10 February 2023 and any implementation rules, reports, certificates, approvals or
guidelines as issued by the NDRC from time to time (each, a “NDRC Post-issue and
Continuing Filing”), including but not limited to, the filing with the NDRC the requisite
information and documents in respect of the issue of the Bonds within 10 PRC Business
Days after the Issue Date (the “NDRC Post-issue Filing”).

Certificates to Trustee

Within 10 PRC Business Days after the later of the submission of such NDRC Post-issue
Filing and receipt of the registration record or evidence of filing from SAFE as referred to in
Condition 3(b) (Undertakings in relation to the Guarantee) above (A) provide the Trustee
with the Registration Documents and (B) give notice to the Holders in accordance with
Condition 15 (Notices) of the same.

The Trustee shall rely conclusively without investigation or verification on the Registration
Documents and any other certificate, document, confirmation, evidence, notice and/or other
document in relation to or in connection with the NDRC Post-issue and Continuing Filing,
the NDRC Post-issue Filing and/or the SAFE Registration and have no duty or obligation to
monitor or ensure the completion of (or otherwise assist with) the NDRC Post-issue and
Continuing Filing, the NDRC Post-issue Filing and/or the SAFE Registration on or before
the deadline referred to above or to verify the accuracy, completeness, contents, validity
and/or genuineness of any certificate, confirmation or other documents in relation to or in
connection with the NDRC Post-issue and Continuing Filing, the NDRC Post-issue Filing
and/or the SAFE Registration (and may rely conclusively on any of such documents) or to
give notice to the Holders confirming the submission of the NDRC Post-issue and
Continuing Filing, the NDRC Post-issue Filing and/or the SAFE Registration, or to translate
or procure the translation into English of any document referred to above which is in the
Chinese language, and shall not be liable to Holders, the Issuer, the Guarantor or any other
person for not doing so.
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(e)

()

Financial Statements

So long as any Bond remains outstanding, the Guarantor shall send to the Trustee (i) as soon
as they are available but in any event within 180 days after each Relevant Period, a copy of
the relevant audited annual consolidated financial statements of the Group (audited by a
nationally or an internationally recognised firm of independent accountants) prepared and
presented in accordance with International Financial Reporting Standards and (ii) as soon as
they are available but in any event within 120 days after each Relevant Period, a copy of the
relevant semi-annual consolidated financial statements of the Group (reviewed by a
nationally or an internationally recognised firm of independent accountants) prepared and
presented in accordance with International Financial Reporting Standards, provided that if
such statements shall be in the Chinese language, together with an English translation of the
same translated by (A) a nationally or an internationally recognised firm of independent
accountants or (B) a professional translation service provider and checked by a nationally or
an internationally recognised firm of independent accountants, together with a certificate in
English signed by an Authorised Signatory (as defined in the Trust Deed) of the Guarantor
certifying that such translation is complete and accurate.

The Trustee shall not be required to review the audited annual consolidated financial
statements of the Group, the semi-annual consolidated financial statements of the Group or
any other financial reports delivered to it as contemplated in this Condition 3(e) and, if the
same shall not be in the English language, shall not be required to investigate or verify the
accuracy or completeness of any English language translation of any financial reports or
request or obtain or arrange for an English language translation of the same, and the Trustee
shall not be liable to any Holder or any other person for not doing so.

Compliance Certificate

So long as any Bond remains outstanding, each of the Issuer and the Guarantor shall send to
the Trustee (i) a Compliance Certificate (on which the Trustee may rely conclusively without
investigation or verification as to such compliance) (A) within 14 days of a written request
therefor from the Trustee; and (B) at the same time as the provision of the audited annual
consolidated financial statements referred to in Condition 3(e)(i) above.

The Trustee shall be entitled to rely conclusively upon such compliance certificates of the
Issuer and the Guarantor given without further verification or investigation as contemplated
in these Conditions and shall not be liable to any Holder or any other person for so relying
upon such certificates.

In this Condition 3(f) (Compliance Certificate):

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

(i) no Event of Default (as defined in Condition 8) had occurred since the Certification
Date of the last such certificate or (if none) the date of the Trust Deed and Deed of
Guarantee or, if such an event had occurred, giving details of it; and

(ii) the Issuer and Guarantor has complied with all its obligations under the Trust Deed,

and Deed of Guarantee and the Bonds or, if non-compliance had occurred, giving
details of it.
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INTEREST

The Bonds bear interest on their outstanding principal amount from and including 8 August 2024
(the “Issue Date”) at the rate of 2.90 per cent. per annum, payable semi-annually in arrear on 8
February and 8 August in each year (each an “Interest Payment Date”), commencing on 8 February
2025. If any Interest Payment Date would otherwise fall on a day which is not a business day (as
defined below in this Condition 4), it shall be postponed to the next day which is a business day
unless it would thereby fall into the next calendar month in which event it shall be brought forward
to the immediately preceding business day.

Each Bond will cease to bear interest from the due date for redemption unless, upon surrender of
the Bond Certificate representing such Bond, payment of principal or premium (if any) is
improperly withheld or refused. In such event it shall continue to bear interest at such rate (both
before and after judgment) until whichever is the earlier of (a) the day on which all sums due in
respect of such Bond up to that day are received by or on behalf of the relevant Holder, and (b) the
day which is seven days after the Trustee or the CMU Lodging and Paying Agent has notified
Holders of receipt of all sums due in respect of all the Bonds up to that seventh day (except to the
extent that there is failure in the subsequent payment to the relevant Holders under these
Conditions).

In these Conditions, the period beginning on and including the Issue Date and ending on but
excluding the first Interest Payment Date and each successive period beginning on and including
an Interest Payment Date and ending on but excluding the next succeeding Interest Payment Date
is called an “Interest Period”.

Interest in respect of any Bond shall be calculated per CNY 10,000 in principal amount of the
Bonds (the “Calculation Amount”). The amount of interest payable per Calculation Amount for
any period shall be equal to the product of the rate of interest specified above, the Calculation
Amount and the actual number of days in the relevant Interest Period (or such other period)
divided by 365, rounding the resulting figure to the nearest cent (half a cent being rounded
upwards).

In this Condition 4, “business day” means a day (other than a Saturday, Sunday or public holiday)
upon which commercial banks are generally open for business and settlement of Renminbi
payments in Hong Kong.
REDEMPTION AND PURCHASE
(a) Final redemption
Unless previously redeemed or purchased and cancelled, the Bonds will be redeemed at their
principal amount on the Interest Payment Date falling on, or nearest to, 8 August 2027 (the

“Maturity Date”). The Bonds may not be redeemed at the option of the Issuer other than in
accordance with this Condition 5 (Redemption and Purchase).
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(b) Redemption for tax reasons

The Bonds may be redeemed at the option of the Issuer in whole, but not in part, at any time,
on giving not less than 30 nor more than 60 days’ notice (in accordance with Condition 15
(Notices)) to the Holders (which notice shall be irrevocable) to the Trustee and the CMU
Lodging and Paying Agent at their principal amount, together with any interest accrued to,
but excluding, the date fixed for redemption, if, immediately before giving such notice, the
Issuer satisfies the Trustee that:

(i)  (A) the Issuer has or will become obliged to pay Additional Tax Amounts as provided
or referred to in Condition 7 (Taxation) as a result of any change in, or amendment to,
the laws or regulations of any Relevant Jurisdiction or any political subdivision or any
authority thereof or therein having power to tax, or any change in the application or
official interpretation of such laws or regulations (including a holding by a court of
competent jurisdiction), which change or amendment becomes effective on or after 1
August 2024; and (B) such obligation cannot be avoided by the Issuer taking reasonable
measures available to it; or

(i1) (A)if a demand was made under the Guarantee, the Guarantor would become obliged to
pay Additional Tax Amounts as provided or referred to in Condition 7 (Taxation) as a
result of any change in, or amendment to, the laws or regulations of any Relevant
Jurisdiction or any political subdivision or any authority thereof or therein having
power to tax, or any change in the application or official interpretation of such laws or
regulations (including a holding by a court of competent jurisdiction), which change or
amendment becomes effective on or after 1 August 2024 and (B) such obligation cannot
be avoided by the Guarantor taking reasonable measures available to it,

provided, however, that no such notice of redemption shall be given earlier than 90 days prior
to the earliest date on which the Issuer or the Guarantor would be obliged to pay such
Additional Tax Amounts if a payment in respect of the Bonds (or the Guarantee, as the case
may be) were then due.

Prior to the publication of any notice of redemption pursuant to this paragraph (b), the Issuer
shall deliver or procure that there is delivered to the Trustee:

(A) a certificate in English signed by an Authorised Signatory of the Issuer stating that the
circumstances referred to in (i)(A) and (i)(B) above prevail and setting out the details
of such circumstances or (as the case may be) a certificate signed by an Authorised
Signatory of the Guarantor stating that the circumstances referred to in (ii)(A) and
(i1)(B) above prevail and setting out details of such circumstances; and

(B) an opinion in form and substance reasonably satisfactory to the Trustee of independent
legal advisers or accounting firm of recognised standing to the effect that the Issuer or
(as the case may be) the Guarantor has or will become obliged to pay such Additional
Tax Amounts as a result of such change or amendment.

The Trustee shall be entitled, without being liable to Holders or any other Person, to
conclusively rely on such certificate and opinion without investigation and to accept such
certificate and opinion as sufficient evidence of the satisfaction of the circumstances set out
in (1)(A) and (i)(B) or (as the case may be) (ii)(A) and (ii)(B) above, in which event they
shall be conclusive and binding on the Holders, and the Trustee shall be protected and shall
have no liability to any Holder or any person for so accepting and relying on such certificate
or opinion, in which event they shall be conclusive and binding on the Holders.

Upon the expiry of any such notice period as is referred to in this paragraph (b), the Issuer
shall be bound to redeem the Bonds in accordance with this paragraph (b).
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(c)

(d)

Redemption Upon a No Registration Event

At any time following the occurrence of a No Registration Event, the Holder of any Bond
will have the right (the “No Registration Event Put Right”), at such Holder’s option, to
require the Issuer to redeem all but not some only of that Holder’s Bonds on the No
Registration Event Put Date (as defined below) at their principal amount, together with any
interest accrued to, but excluding, the No Registration Event Put Date.

To exercise such right, the Holder of the relevant Bond must deposit at the specified office of
any Transfer Agent or the Registrar a duly completed and signed notice of redemption, in the
form for the time being current, obtainable from the specified office of any Transfer Agent or
the Registrar (a “No Registration Event Put Exercise Notice”), together with the Bond
Certificates evidencing the Bonds to be redeemed by not later than 30 days following a No
Registration Event, or, if later, 30 days following the date upon which notice thereof is given
to Holders by the Issuer in accordance with Condition 15 (Notices). The “No Registration
Event Put Date” shall be the fifth day after the expiry of such period of 30 days as referred to
above.

A No Registration Event Put Exercise Notice, once delivered, shall be irrevocable and the
Issuer shall redeem the Bonds subject to the No Registration Event Put Exercise Notices
delivered as aforesaid.

The Issuer shall give notice to Holders in accordance with Condition 15 (Notices) and to the
Trustee and the CMU Lodging and Paying Agent in writing by not later than five days
following the first day on which it becomes aware of the occurrence of a No Registration
Event.

Neither the Agents nor the Trustee shall have any obligation or duty to verify the accuracy,
validity, completeness, content and/or genuineness of any documents in relation to or in
connection with any No Registration Event Put Right and none of them shall be required to
monitor or to take any steps to ascertain whether an No Registration Event or any event
which could lead to an No Registration Event has occurred or may occur and none of them
shall be liable to Holders, the Issuer or any other person for not doing so.

In this Condition 5(c) (Redemption Upon a No Registration Event):

“Registration Condition” means the receipt by the Trustee of the Registration Documents;
and

a “No Registration Event” occurs when the Registration Condition is not complied with on or
before the Registration Deadline.

Redemption for Change of Control

At any time following the occurrence of a Change of Control Event, the Holder of any Bond
will have the right (the “Change of Control Put Right”), at such Holder’s option, to require
the Issuer to redeem all but not some only of that Holder’s Bonds on the Change of Control
Put Date (as defined below) at 101 per cent. of their principal amount together with any
interest accrued to, but excluding, the date fixed for redemption.
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(e)

(®)

To exercise such right, the Holder of the relevant Bond must deposit at the specified office of
any Transfer Agent or the Registrar a duly completed and signed notice of redemption, in the
form for the time being current, obtainable from the specified office of any Transfer Agent or
the Registrar (a “Change of Control Put Exercise Notice”), together with the Bond
Certificates evidencing the Bonds to be redeemed by not later than 60 days following a
Change of Control Event, or, if later, 60 days following the date upon which notice thereof is
given to Holders by the Issuer in accordance with Condition 15 (Notices). The “Change of
Control Put Date” shall be the 14th day after the expiry of such period of 60 days as referred
to above.

A Change of Control Put Exercise Notice, once delivered, shall be irrevocable and the Issuer
shall redeem the Bonds subject to the Change of Control Put Exercise Notices delivered as
aforesaid.

The Issuer shall give notice to Holders in accordance with Condition 15 (Notices) and to the
Trustee and the CMU Lodging and Paying Agent in writing by not later than 30 days
following the first day on which it becomes aware of the occurrence of a Change of Control
Event.

Neither the Agents nor the Trustee shall be required to monitor or to take any steps to
ascertain whether a Change of Control or any event which could lead to a Change of Control
has occurred or may occur and none of them shall have any obligation or duty to verify the
accuracy, validity and/or genuineness of any documents in relation to or connection with the
Change of Control Put Right and none of them shall be liable to Holders, the Issuer, the
Guarantor or any other person for not doing so.

So long as the Bonds are represented by the Global Certificate, a Holder’s right to
redemption of the Bonds will be effected in accordance with the rules and procedures for the
time being of the Operator.

Notice of Redemption

All Bonds in respect of which any notice of redemption is given under this Condition 5 shall
be redeemed on the date specified in such notice in accordance with this Condition 5. If there
is more than one notice of redemption given in respect of any Bond (which shall include any
notice given by the Issuer pursuant to Condition 5(b) (Redemption for tax reasons), any No
Registration Event Put Exercise Notice given by a Holder pursuant to Condition 5(c)
(Redemption Upon a No Registration Event) and any Change of Control Put Exercise Notice
given by a Holder pursuant to Condition 5(d) (Redemption for Change of Control)), the
notice given first in time shall prevail and in the event of two notices being given on the same
date, the first to be given shall prevail.

Neither the Trustee nor any of the Agents shall be responsible for calculating or verifying
any calculations of any amounts payable under any notice of redemption or have a duty to
verify the accuracy, validity and/or authenticity of any documents in relation to or in
connection therewith, and shall not be liable to the Issuer, the Guarantor, the Holders or any
other person for not doing so.

No other redemption

The Issuer shall not be entitled to redeem the Bonds otherwise than as provided in
paragraphs (a) to (d) above.
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(g

(h)

Purchase

The Issuer, the Guarantor or any of their respective Subsidiaries, the holding company of the
Issuer or the Guarantor or any Subsidiary of such holding company may at any time purchase
Bonds in the open market or otherwise and at any price. The Bonds so purchased, while held
by or on behalf of the Issuer or the Guarantor or any of their respective Subsidiaries, shall
not entitle the Holder to vote at any meetings of the Holders and shall not be deemed to be
outstanding for certain purposes, including without limitation for the purpose of calculating
quorums at meetings of the Holders and for the purposes of Condition 8 (Events of Defaults),
Condition 12(a) (Meetings of Holders) and Condition 13 (Enforcement).

Cancellation
All Bonds so redeemed or purchased by the Issuer, the Guarantor or any of their respective

Subsidiaries, the holding company of the Issuer or the Guarantor or any Subsidiary of such
holding company may be cancelled. Any Bonds so cancelled may not be reissued or resold.

6. PAYMENTS

(a)

(b)

(c)

Principal

Payments of principal shall be made in Renminbi by wire transfer to registered account of
the relevant Holder. For the purpose of this Condition 6(a) (Principal) and Condition 6(b)
(Interest) Holder’s “registered account” means the Renminbi account maintained by or on
behalf of it with a bank and (i) (in the case of redemption) upon surrender, or (ii) (in the case
of part payment only) upon endorsement of the relevant Bond Certificates at the specified
office of the CMU Lodging and Paying Agent.

Interest

Payments of interest shall be made in Renminbi by wire transfer to registered account of the
relevant Holder and (i) (in the case of interest payable on redemption) upon surrender, or (ii)
(in the case of part payment only) upon endorsement of the relevant Bond Certificates at the
specified office of the CMU Lodging and Paying Agent.

Payments subject to fiscal laws

All payments in respect of the Bonds are subject in all cases to (i) any applicable fiscal or
other laws and regulations in the place of payment, but without prejudice to the provisions of
Condition 7 (Taxation) and (ii) any withholding or deduction required pursuant to an
agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the
“Code”) or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any
regulations or agreements thereunder, any official interpretations thereof, or (without
prejudice to the provisions of Condition 7 (Taxation)) any law implementing an
intergovernmental approach thereto. No commissions or expenses shall be charged to the
Holders in respect of such payments.
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(e)

()

Payments on business days

Payment instructions (for value the due date, or, if the due date is not a business day, for
value the next succeeding business day) will be initiated (i) (in the case of payments of
principal and interest payable on redemption) on the later of the due date for payment and the
day on which the relevant Bond Certificate is surrendered (or, in the case of part payment
only, endorsed) at the specified office of the CMU Lodging and Paying Agent, on the first
business day on which the CMU Lodging and Paying Agent is open for business and on or
following which the relevant Bond Certificate is surrendered and (ii) (in the case of payments
of interest payable other than on redemption) on the due date for payment. A Holder of a
Bond shall not be entitled to any interest or other payment in respect of any delay in payment
resulting from the due date for a payment not being a business day.

Record date

Each payment in respect of a Bond will be made to the person shown as the Holder in the
Register at the close of business in the place of the Registrar’s specified office on the
fifteenth day before the due date for such payment (the “Record Date™).

So long as the Bonds are represented by the Global Certificate and the Global Certificate is
held on behalf of the Operator, the CMU Lodging and Paying Agent will make payments to
the Operator who will make payments to each CMU participant who is for the time being
shown in the records of the Operator as the holder of a particular principal amount of Bonds
(each an “accountholder”). Any payments by the CMU participants to indirect participants
will be governed by arrangements agreed between the CMU participants and the indirect
participants and will continue to depend on the inter-bank clearing system and traditional
payment methods. Such payments will be the sole responsibility of such CMU participants,
and the Trustee, the CMU Lodging and Paying Agent and the other Agents shall have no
liability to the Holders, the Issuer, the Guarantor, the CMU participants, the indirect
participants or any other person in respect of any such payment. Save in the case of final
payment, no presentation of the Global Certificate shall be required for such purpose.

Partial payment

If the CMU Lodging and Paying Agent makes a partial payment in respect of any Bonds, the
Issuer shall procure that the amount and date of such payment are noted in the Register and,
in the case of partial payment upon presentation of a Bond Certificate, that a statement
indicating the amount and the date of such payment is endorsed on the relevant Bond
Certificate.

TAXATION

All payments of principal, premium (if any) and interest in respect of the Bonds, the Trust Deed
and under the Guarantee by or on behalf of the Issuer or the Guarantor shall be made free and clear
of, and without withholding or deduction for or on account of, any present or future taxes, duties,
assessments or governmental charges of whatever nature (“Taxes”) imposed, levied, collected,
withheld or assessed by or on behalf of the Relevant Jurisdiction or any political subdivision or
any authority therein or thereof having power to tax, unless the withholding or deduction of the
Taxes is required by law.
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Where such withholding or deduction is made by the Issuer or (as the case may be) the Guarantor
as a result of the Issuer or (as the case may be) the Guarantor being deemed to be a PRC tax
resident by or on behalf of the PRC or any political subdivision thereof or authority therein or
thereof having power to tax at the rate applicable on 1 August 2024 (the “Applicable Rate”), the
Issuer or the Guarantor, as the case may be, will increase the amounts paid by it to the extent
required, so that the net amount received by the Holders equals the amounts which would
otherwise have been receivable by them had no such withholding or deduction been required.

If the Issuer or the Guarantor is required to make (i) such deduction or withholding by or within
the PRC, in excess of the Applicable Rate; or (ii) any deduction or withholding by or within the
British Virgin Islands, the Issuer or the Guarantor, as the case may be, shall pay such additional
amounts (the “Additional Tax Amounts”) as will result in receipt by the Holders after such
withholding or deduction of such amounts as would have been received by them had no such
withholding or deduction been required, except that no such additional amounts shall be payable
in respect of any Bond:

(i) presented for payment by or on behalf of a Holder who is liable to the Taxes in respect of
such Bond by reason of his having some connection with the Relevant Jurisdiction other than
the mere holding of the Bond; or

(i) where (in the case of a payment of principal or interest on redemption) the relevant Bond
Certificate is surrendered for payment more than 30 days after the Relevant Date except to
the extent that the relevant Holder would have been entitled to such additional amounts if it
had surrendered the relevant Bond Certificate on the last day of such period of 30 days.

In these Conditions, “Relevant Date” means whichever is the later of (1) the date on which the
payment in question first becomes due and (2) if the full amount payable has not been received by
the CMU Lodging and Paying Agent or the Trustee on or prior to such due date, the date on which
(the full amount having been so received) notice to that effect has been given to the Holders.

Any reference in these Conditions to principal, premium (if any) or interest shall be deemed to
include any additional amounts in respect of such principal, premium (if any) or interest (as the
case may be) which may be payable under this Condition 7 (Taxation) or any undertaking given in
addition to or in substitution of this Condition 7 (Taxation) pursuant to the Trust Deed.

If the Issuer or the Guarantor becomes subject at any time to any taxing jurisdiction other than any
of the Relevant Jurisdictions, references in these Conditions to the Relevant Jurisdiction shall be
construed as references to the Relevant Jurisdictions and/or such other jurisdiction.

Neither the Trustee nor the Agents shall be responsible for paying any tax, duty, charges,
withholding, assessment or other payment referred to in this Condition 7 (Taxation) or for
determining whether such amounts are payable or the amount thereof, and shall not be responsible
or liable for any failure by the Issuer, the Guarantor, the Holders or any other Person to pay such
tax, duty, charges, assessment, withholding or other payment in any jurisdiction and none of them
shall be responsible or obliged to provide any notice or information to the Holders or any other
persons that would permit, enable or facilitate the payment of any principal, interest or other
amount under or in respect of the Bonds without deduction or withholding for or on account of any
tax, duty, charges, assessment, withholding, deduction or other payment imposed by or in any
jurisdiction.
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EVENTS OF DEFAULT

If any of the following events (each an “Event of Default”) occurs and is continuing, then the
Trustee at its sole and absolute discretion may (but shall not be obliged to) and, if so requested in
writing by Holders of at least 25 per cent. of the aggregate principal amount of the Bonds then
outstanding or if so directed by an Extraordinary Resolution, shall (subject to the Trustee having
been indemnified and/or pre-funded and/or provided with security to its satisfaction), give written
notice to the Issuer declaring the Bonds to be immediately due and payable, whereupon the Bonds
shall become immediately due and payable at their principal amount together with accrued and
unpaid interest (if any) without further notice or formality:

(a)

(b)

(c)

(d)

(e)

Non-payment

There is failure to pay (i) the principal of or any premium on any of the Bonds when due or
(ii) any interest on any of the Bonds within 30 days after the due date for such payment;

Breach of Other Obligations

The Issuer or the Guarantor defaults in the performance or observance of any of its other
obligations under or in respect of the Bonds, the Deed of Guarantee or the Trust Deed (other
than any failure in the performance or observance that gives rise to a right of redemption by
the Holders pursuant to Conditions 5(c) (Redemption Upon a No Registration Event) or 5(d)
(Redemption for Change of Control)) and such default (i) is, in the opinion of the Trustee,
incapable of remedy or (ii) being a default which is capable of remedy remains unremedied
for 30 days after the Trustee has given written notice thereof to the Issuer and the Guarantor;

Cross-Default

(i) any Indebtedness for Borrowed Money of the Issuer, the Guarantor or, any of the
Guarantor’s Subsidiaries becomes due and repayable prematurely by reason of any default or
an event of default (howsoever, described), (ii) the Issuer, the Guarantor or, any of the
Guarantor’s Subsidiaries fails to make any payment in respect of any Indebtedness for
Borrowed Money on the due date for payment or, as the case may be, within any originally
applicable grace period, or (iii) default is made by Issuer, the Guarantor or, any of the
Guarantor’s Subsidiaries in making any payment due under any guarantee or indemnity given
by it in relation to any Indebtedness for Borrowed Money of any other person, provided that
the aggregate amount of such Indebtedness for Borrowed Money, guarantees and
indemnities, in respect of which one or more of the events mentioned above in this provision
have occurred equals or exceeds U.S.$200,000,000 or its equivalent determined by middle
spot rate on relevant day;

Enforcement Proceedings

Failure by the Guarantor, the Issuer or any Principal Subsidiary to pay one or more final
judgments from a court of competent jurisdiction aggregating in excess of U.S.$200,000,000,
or its equivalent determined by middle spot rate on relevant day, which judgments are not
paid, discharged or stayed for a period of 60 days;

Security Enforced

Any mortgage, charge, pledge, lien or other encumbrance, present or future, created or
assumed by the Issuer or the Guarantor or any of the Principal Subsidiaries on the whole or
any substantial part of its assets becomes enforceable and any step is taken to enforce it
(including the taking of possession or the appointment of a receiver, administrative receiver,
administrator manager or other similar person) and is not discharged or stayed within 60
days;
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(g)

(h)

()

)

Insolvency

Decree or order is entered (i) for relief in respect of the Issuer, the Guarantor or any Principal
Subsidiary in an involuntary case of winding up or bankruptcy proceeding under applicable
law or (ii) adjudging the Issuer, the Guarantor or any Principal Subsidiary bankrupt or
insolvent, or seeking reorganisation, winding up, arrangement, adjustment or composition of
or in respect of the Issuer, the Guarantor or any Principal Subsidiary under applicable law, or
appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator (or other similar
official) of the Issuer, the Guarantor or any Principal Subsidiary or of any substantial part of
any of their respective properties, or ordering the winding up or liquidation of any of their
affairs, and any such decree or order remains unstayed and in effect for a period of 60
consecutive days;

Winding-up

The Issuer, the Guarantor or any Principal Subsidiary institutes a voluntary case or
proceeding under applicable bankruptcy, insolvency, reorganisation or similar law, or any
other case or proceedings to be adjudicated bankrupt or insolvent, or the Issuer, the
Guarantor or any Principal Subsidiary files a petition or answer or consent seeking
reorganisation or relief under applicable bankruptcy, insolvency, reorganisation or similar
law, or consents to the filing of any such petition or to the appointment of or taking
possession by a custodian, receiver, liquidator, assignee, trustee, sequestrator (or other
similar official) of any of the Issuer, the Guarantor or any Principal Subsidiary or of any
substantial part of its property, or makes an assignment for the benefit of creditors, or admits
in writing its inability to pay its debts generally as they become due or takes corporate action
in furtherance of any such action, except for the purpose of and followed by a solvent
winding-up, dissolution, reconstruction, amalgamation, reorganisation, merger or
consolidation (i) on terms approved by an Extraordinary Resolution of the Holders, or (ii) in
the case of any Principal Subsidiary (other than the Issuer), whereby the business,
undertaking and assets of such Principal Subsidiary are transferred to or otherwise vested in
the Issuer, the Guarantor or another of the Guarantor’s Subsidiaries;

Analogous Events

Any event occurs that under any applicable laws of any relevant jurisdiction has an
analogous effect to any of the events referred to in any of Conditions 8(d) (Enforcement
Proceedings) to 8(g) (Winding-up) (both inclusive);

Nationalisation

Any step is taken by any person with a view to the seizure, compulsory acquisition,
expropriation or nationalisation of all or a substantial part of the assets of the Issuer or the
Guarantor or any of the Principal Subsidiaries;

Authorisation and Consents

Any action, condition or thing (including the obtaining or effecting of any necessary consent,
approval, authorisation, exemption, filing, licence, order, recording or registration) at any
time required to be taken, fulfilled or done in order (A) to enable the Issuer and the
Guarantor lawfully to enter into, exercise their respective rights and perform and comply
with their respective obligations under the Bonds, the Deed of Guarantee and the Trust Deed,
(B) to ensure that those obligations are legally binding and enforceable and (C) to make the
Bonds, the Deed of Guarantee and the Trust Deed admissible in evidence in the courts of
Hong Kong is not taken, fulfilled or done; or
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(k) Unenforceability

The Guarantee shall cease to be in full force or effect, or the Guarantor shall deny or
disaffirm its obligations under the Guarantee.

PRESCRIPTION

Claims for payment in respect of the Bonds shall become void unless the relevant Bond
Certificates are surrendered for payment within ten years (in the case of principal) and five years
(in the case of interest) of the appropriate Relevant Date.

REPLACEMENT OF BOND CERTIFICATES

If any Bond Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the
specified office of the Registrar and the Transfer Agent having its specified office in Hong Kong,
subject to all applicable laws and stock exchange requirements or other relevant authority, upon
payment by the claimant of the expenses incurred in connection with such replacement and on
such terms as to evidence, security, indemnity and otherwise as the Issuer, the Registrar or the
Transfer Agent may reasonably require. Mutilated or defaced Bond Certificates must be
surrendered before replacements will be issued.

TRUSTEE AND AGENTS

Under the Trust Deed, the Trustee is entitled to be indemnified, pre-funded or secured to its
satisfaction and relieved it from taking proceedings to enforce payment or taking other steps
and/or actions and/or instituting any other proceedings unless first indemnified and/or secured
and/or pre-funded to its satisfaction and for the Trustee to be paid or reimbursed for its fees, costs
and expenses and indemnity payments and for any liabilities incurred by it in priority to the claims
of the Holders. The Trust Deed provides that, when determining whether an indemnity or any
security or pre-funding is satisfactory to it, the Trustee shall be entitled (i) to evaluate its risk in
any given circumstance by considering the worst-case scenario and (ii) to require that any
indemnity and/or security and/or pre-funding given to it by the Holders or any of them be given on
a joint and several basis and be supported by evidence satisfactory to it as to the financial standing
and creditworthiness of each counterparty or as to the value of the security and an opinion as to the
capacity, power and authority of each counterparty or the validity and effectiveness of the security.

The Trust Deed also contains provisions pursuant to which the Trustee is entitled, inter alia, (i) to
enter into business transactions with the Issuer and/or the Guarantor and/or any of the Guarantor’s
other Subsidiaries and/or any entity related (directly or indirectly) to any of them and to act as
trustee for the holders of any other securities issued or guaranteed by, or relating to, the Issuer
and/or the Guarantor and/or any of the Guarantor’s other Subsidiaries and/or any entity related
(directly or indirectly) to any of them, (ii) to exercise and enforce its rights, comply with its
obligations and perform its duties under or in relation to any such transactions or, as the case may
be, any such trusteeship without regard to the interests of, or consequences for, the Holders, and
(iii) to retain and not be liable to account for any profit made or any other amount or benefit
received thereby or in connection therewith.
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In connection with the exercise by it of any of its functions, trusts, powers, authorities and
discretions (including, without Ilimitation, any modification, waiver, authorisation or
determination), the Trustee shall have regard to the general interests of the Holders as a class but
shall not have regard to any interests arising from circumstances particular to individual Holders
(whatever their number) and, in particular but without limitation, shall not have regard to the
consequences of any such exercise for individual Holders (whatever their number) resulting from
their being for any purpose domiciled or resident in, or otherwise connected with, or subject to the
jurisdiction of, any particular territory or any political sub-division thereof and nor shall any
Holder be entitled to claim, from the Issuer, the Guarantor, the Trustee or any other person any
indemnification or payment in respect of any tax consequence of any such exercise upon
individual Holders except to the extent already provided for in Condition 7 (Taxation) and/or any
undertaking given in addition to, or in substitution for, Condition 7 (Taxation) pursuant to the
Trust Deed.

None of the Trustee or any of the Agents shall be responsible for the performance by the Issuer,
the Guarantor (financial or otherwise) and any other person appointed by the Issuer or the
Guarantor in relation to the Bonds of the duties and obligations on their part expressed in respect
of the same and, unless it has written notice from the Issuer or the Guarantor to the contrary, the
Trustee and each Agent shall be entitled to assume that the same are being duly performed. None
of the Trustee or any Agent shall be liable to any Holder, the Issuer, the Guarantor or any other
person for any action taken by the Trustee or such Agent in accordance with the instructions of the
Holders. The Trustee shall be entitled to rely conclusively on any direction, request or resolution
of Holders given by Holders holding the requisite principal amount of Bonds outstanding or
passed at a meeting of Holders convened and held in accordance with the Trust Deed.

The Trustee shall have no obligation to monitor or take any steps to ascertain whether an Event of
Default, a No Registration Event or a Change of Control Event has occurred or may occur, and
shall not be liable to the Holders or any other person for not doing so.

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

In acting under the Agency Agreement and in connection with the Bonds, the Agents act solely as
agents of the Issuer, the Guarantor and (to the extent provided therein) the Trustee and do not
assume any obligations or responsibilities towards or relationship of agency or trust for or with
any of the Holders or any third parties.

The initial Agents and their initial specified offices are listed below. The Issuer and the Guarantor
reserve the right (with the prior approval of the Trustee) at any time to vary or terminate the
appointment of any Agent and to appoint a successor registrar or CMU Lodging and Paying Agent
and additional or successor paying agents and transfer agents, provided, however, that the Issuer
and the Guarantor shall at all times maintain (a) a CMU Lodging and Paying Agent, (b) a registrar
and (c) a transfer agent.

Notice of any change in any of the Agents or in their specified offices shall promptly be given by
the Issuer to the Holders.
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MEETINGS OF HOLDERS; MODIFICATION AND WAIVER

(a)

(b)

Meetings of Holders

The Trust Deed contains, provisions for convening meetings of Holders to consider matters
relating to the Bonds, including the modification of any provision of these Conditions, the
Deed of Guarantee or the Trust Deed. Any such modification may be made if sanctioned by
an Extraordinary Resolution. Such a meeting may be convened by the Issuer and the
Guarantor (acting together) or by the Trustee and shall be convened by the Trustee upon the
request in writing of Holders holding not less than one-tenth of the aggregate principal
amount of the outstanding Bonds provided that the Trustee shall have been indemnified
and/or pre-funded and/or secured to its satisfaction. The quorum at any meeting convened to
vote on an Extraordinary Resolution will be two or more persons holding or representing one
more than half of the aggregate principal amount of the outstanding Bonds or, at any
adjourned meeting, two or more persons being or representing Holders whatever the
principal amount of the Bonds held or represented, provided, however, that certain proposals
(including any proposal to (i) modify the Maturity Date of the Bonds or the dates on which
interest is payable in respect of the Bonds or circumstances in which the Bonds may be
redeemed or the circumstances in which interest are payable or (ii) to reduce or cancel the
principal amount of, or interest on or to vary the method of calculating the interest rate or to
reduce the interest rate in respect of the Bonds (other than as provided under these
Conditions) or (iii) to change the currency of payments under the Bonds or (iv) to amend the
terms of the Guarantee or (v) to change the quorum requirements relating to meetings or the
majority required to pass an Extraordinary Resolution (each, a “Reserved Matter”)), may
only be sanctioned by an Extraordinary Resolution passed at a meeting of Holders at which
two or more persons holding or representing not less than two-thirds or, at any adjourned
meeting, one quarter of the aggregate principal amount of the outstanding Bonds form a
quorum. Any Extraordinary Resolution duly passed at any such meeting shall be binding on
all the Holders, whether present or not.

The Trust Deed provides that a resolution passed (i) at a meeting duly convened and held in
accordance with the Trust Deed by a majority consisting of not less than three-fourths of the
votes cast on such resolution, (ii) in writing signed by or on behalf of the Holders of not less
than three-fourths in principal amount of the Bonds for the time being outstanding or (iii)
consent given by way of electronic consents through the relevant clearing system(s) (in a
form satisfactory to the Trustee) by or on behalf of the Holders of not less than three-fourths
in principal amount of the Bonds for the time being outstanding, shall, in each case, be
effective as an Extraordinary Resolution. An Extraordinary Resolution passed at any meeting
of the Holders will be binding on all Holders, whether or not they are present and whether or
not they voted at the meeting at which such resolution was passed. An Extraordinary
Resolution in writing may be contained in one document or in several documents in like form
each signed by or on behalf of one or more Holders.

Modification and waiver

The Trustee may (but shall not be obliged to), without the consent of the Holders, agree to
any modification of these Conditions, the Deed of Guarantee or the Trust Deed (in each case,
other than in respect of a Reserved Matter) or the Agency Agreement which, in the opinion of
the Trustee, will not be materially prejudicial to the interests of Holders and to any
modification of these Conditions, the Bonds, the Deed of Guarantee, the Trust Deed or the
Agency Agreement which, in the opinion of the Trustee, is of a formal, minor or technical
nature or is to correct a manifest error.
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()

(d)

In addition, the Trustee may, without the consent of the Holders, authorise or waive any
proposed breach or breach of the Bonds or of any of the provisions of the Deed of Guarantee,
the Trust Deed or the Agency Agreement if, in the opinion of the Trustee, the interests of the
Holders will not be materially prejudiced thereby.

The Trustee may request and conclusively rely upon a certificate signed by an Authorised
Signatory and/or an opinion of counsel concerning the compliance with the above conditions
in respect of any modification, waiver and/or authorisation. Any such authorisation, waiver
or modification shall be notified to the Holders by the Issuer as soon as practicable
thereafter.

Certificates and reports

The Trustee and Agents may each rely conclusively without investigation or verification, and
may act or refrain from acting, in each case without liability to Holders, the Issuer, the
Guarantor or any other person on the advice, opinion or report of or any information,
confirmation or certificate obtained from any lawyer, valuer, accountant, auditor, surveyor,
banker, broker, auctioneer, or other expert (whether obtained by the Issuer, the Guarantor, the
Trustee or otherwise, whether or not addressed to the Trustee, and whether or not the advice,
opinion, report, information, confirmation or certificate, or any engagement letter or other
related document, contains a monetary or other limit on liability or limits the scope or basis
of such advice, opinion, report or information). The Trustee and the Agents may each accept
and shall be entitled to rely conclusively on any such report, information, confirmation,
certificate, opinion or advice, in which case such report, information, confirmation,
certificate, opinion or advice shall be binding on the Issuer, the Guarantor and the Holders.
The Trustee and the Agents will not be responsible to anyone for any liability occasioned by
so acting or refrain from acting.

Directions from Holders

Notwithstanding anything to the contrary in these Conditions or the Trust Deed, whenever
the Trustee is required or entitled by the terms of these Conditions, the Trust Deed, the
Agency Agreement or the Deed of Guarantee to exercise any discretion or power, take any
action, make any decision or give any direction or certification, the Trustee is entitled, prior
to exercising any such discretion or power, taking or refraining from taking any such action,
making any such decision, or giving any such direction or certification, to seek directions or
clarification of the directions from the Holders by way of an Extraordinary Resolution and
shall have been indemnified and/or secured and/or pre-funded to its satisfaction against all
action, proceedings, claims and demands to which it may be or become liable and all costs,
charges, damages, expenses (including legal expenses) and liabilities which may be incurred
by it in connection therewith, and the Trustee is not responsible for any loss or liability
incurred by any person as a result of any delay in it exercising such discretion or power,
taking or refraining from taking such action, making such decision, or giving such direction
or certification as a result of seeking such direction or clarification from the Holders or in the
event that no direction or clarification is given to the Trustee by the Holders.

ENFORCEMENT

The Trustee may at any time, at its sole and absolute discretion and without notice, take such steps
and/or actions and/or institute such proceedings against the Issuer, the Guarantor and/or any other

person as it thinks fit to enforce its rights under the Deed of Guarantee, the Trust Deed and the

Agency Agreement and in respect of the Bonds, but it shall not be bound to do so unless:

(@)

it has been so requested in writing by the Holders of at least one quarter of the aggregate
principal amount of the outstanding Bonds or has been so directed by an Extraordinary
Resolution; and
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(b) it has been indemnified and/or prefunded and/or provided with security to its satisfaction.

No Holder may proceed directly against the Issuer or the Guarantor unless the Trustee, having
become bound to do so, fails to do so within a reasonable time and such failure is continuing.

The Trustee may refrain from taking any steps or actions or instituting any proceedings in any
jurisdiction that would, in its opinion, be contrary to any law of that jurisdiction or that would
otherwise render it liable to any person in that jurisdiction or if, in its opinion, it would not have
the power to do the relevant thing in that jurisdiction by virtue of any applicable law in that
jurisdiction or if it is determined by any court or other competent authority in that jurisdiction that
it does not have such power.

FURTHER ISSUES

Subject to compliance with paragraph (b) (Undertakings in relation to the Guarantee) of
Condition 3 (Negative Pledge and other Covenants), the Issuer may from time to time, without the
consent of the Holders and in accordance with the Trust Deed, create and issue further bonds
having the same terms and conditions as the Bonds in all respects (or in all respects except for the
first payment of interest and the timing for the NDRC Post-issue Filing and the SAFE
Registration) so as to form a single series with the Bonds. Any further bonds shall be constituted
by a deed supplemental to the Trust Deed and be guaranteed by the Guarantor pursuant to a deed
supplemental to the Deed of Guarantee.

NOTICES

Notices to Holders will be sent to them by (i) uninsured mail at their respective addresses on the
Register, any such notice shall be deemed to have been given on the fourth day (being a day other
than a Saturday, a Sunday or a public holiday) after the date of mailing or (ii) electronic
communication, when the relevant receipt of such communication being read is given, or where no
read receipt is requested by the sender, at the time of sending, provided that no delivery failure
notification is received by the sender within 24 hours of sending such communication. The Issuer
shall also ensure that notices are duly published in a manner that complies with the rules and
regulations of any stock exchange or other relevant authority on which the Bonds are for the time
being listed. Any notice shall be deemed to have been given, on the date of such publication or, if
published more than once, on the first date on which publication is made.

So long as the Bonds are represented by the Global Certificate and the Global Certificate is held
on behalf of the Operator, any notice to the Holders of the Bonds shall be validly given by the
delivery of the relevant notice to each relevant accountholder via the CMU in substitution for
notification as required by these Conditions, and shall be deemed to have been given on the date of
delivery to the CMU. Indirect participants will have to rely on the CMU participants (through
whom they hold the Bonds, in the form of interests in the Global Certificate) to deliver the notices
to them, subject to the arrangements agreed between the indirect participants and the CMU
participants.
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CURRENCY INDEMNITY

If any sum due from the Issuer or the Guarantor in respect of the Bonds or any order or judgment
given or made in relation thereto has to be converted from the currency (the “first currency”) in
which the same is payable under these Conditions or such order or judgment into another currency
(the “second currency”) for the purpose of (a) making or filing a claim or proof against the Issuer
or the Guarantor, (b) obtaining an order or judgment in any court or other tribunal or (c) enforcing
any order or judgment given or made in relation to the Bonds, the Issuer and the Guarantor shall
indemnify the Trustee and each Holder, on the written demand of the Trustee or such Holder
addressed to the Issuer and the Guarantor and delivered to the Issuer and the Guarantor, against
any loss suffered as a result of any discrepancy between (i) the rate of exchange used for such
purpose to convert the sum in question from the first currency into the second currency and (ii) the
rate or rates of exchange at which the Trustee or such Holder may in the ordinary course of
business purchase the first currency with the second currency upon receipt of a sum paid to it in
satisfaction, in whole or in part, of any such order, judgment, claim or proof.

This indemnity constitutes a separate and independent obligation of each of the Issuer and the
Guarantor and shall give rise to a separate and independent cause of action.

GOVERNING LAW AND JURISDICTION
(a) Governing law

The Bonds, the Deed of Guarantee, the Agency Agreement and the Trust Deed and any
non-contractual obligations arising out of or in connection with the Bonds, the Deed of
Guarantee, the Agency Agreement and the Trust Deed are governed by, and will be construed
in accordance with, English law.

(b) Jurisdiction

The courts of Hong Kong are to have exclusive jurisdiction to settle any disputes that may
arise out of or in connection with the Bonds and accordingly any legal action or proceedings
arising out of or in connection with the Bonds (“Proceedings”) may be brought in such
courts. Each of the Issuer, the Guarantor, the Trustee, the Agents and any Holder irrevocably
submits to the exclusive jurisdiction of the courts of Hong Kong and waives any objection to
Proceedings in such courts on the ground of venue or on the ground that the Proceedings
have been brought in an inconvenient forum.

(¢) Service of Process

Each of the Issuer and the Guarantor hereby irrevocably appoints CCCI to accept service of
process in Hong Kong in respect of any Proceedings at Room 2805, 28/F, Office Tower
Convention Plaza, 1 Harbour Road, Wanchai, Hong Kong. Such service shall be deemed
completed on delivery to such process agent (whether or not it is forwarded to and received
by the Issuer or the Guarantor). Each of the Issuer and the Guarantor undertakes that in the
event of such agent ceasing so to act it will appoint another person as its agent for that
purpose. Nothing in this paragraph shall affect the right to serve process in any other manner
permitted by law.

RIGHTS OF THIRD PARTIES
No rights are conferred on any person under the Contracts (Rights of Third Parties) Act 1999 to

enforce any term of this Bond, but this does not affect any right or remedy of any person which
exists or is available apart from that Act.
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19.

DEFINITIONS
In these Conditions:
“Additional Tax Amounts” has the meaning ascribed to it in Condition 7 (Taxation);

“Board of Directors” means the board of directors elected or appointed by the relevant
shareholders of the Issuer or the Guarantor, as applicable, to manage the business of the Issuer or
the Guarantor, or any committee of such board duly authorised to take the action purported to be
taken by such committee;

“business day” means: (a) in respect of Condition 2 (Register, Title and Transfers), a day,
excluding a Saturday and a Sunday, on which commercial banks are generally open for business
(including dealings in foreign currencies) in the city where the Registrar or (as the case may be)
the Transfer Agent has its specified office, (b) in respect of Condition 4 (Interest), any day,
excluding a Saturday and a Sunday, on which commercial banks are generally open for business
(including dealings in foreign currencies) and settlement of Renminbi payments in Hong Kong,
and (c) in respect of Condition 6 (Payments), any day, excluding a Saturday and a Sunday, on
which (i) commercial banks are generally open for business (including dealings in foreign
currencies) and settlement of Renminbi payments in Hong Kong and (ii) the CMU is operating and
open for business and (iii) in the case of surrender (or, in the case of part payment only,
endorsement) of a Bond Certificate, in the place in which the Bond Certificate is surrendered (or,
as the case may be, endorsed);

“CCCI” means CCCC International Holding Limited;

“Change of Control” mean (i) the PRC government ceases to directly or indirectly Control (as
defined below) the Guarantor or (ii) the Guarantor ceases to directly or indirectly Control (as
defined below) CCCI or (iii) CCCI ceases to directly or indirectly own and control 100 per cent. of
the issued and outstanding share capital of the Issuer or (iv) the Guarantor consolidates with or
merges into or sells or transfers all or substantially all of the Guarantor’s assets to any other
Person or Persons, acting together, except where such Person(s) is/are Controlled, directly or
indirectly by the PRC government;

“Change of Control Event” means the occurrence of Change of Control (as defined below);

“Control” over a Person means (where applicable): (i) the ownership or control of more than 50
per cent of the Voting Rights of the issued share capital of a Person or (ii) the ability to nominate
or designate no less than 50 per cent of the members then in office of a Person’s board of directors
or other governing body, whether obtained directly or indirectly, and whether obtained by
ownership of share capital, the possession of Voting Rights, contract or otherwise or (iii) the
possession, directly or indirectly, of the power to direct or cause the direction of the management
policies of a Person or (iv) where a Person is a Subsidiary (direct or indirect) of the other Person.
For the avoidance of doubt, a Person is deemed to Control another Person so long as it fulfils one
of the four foregoing requirements; the term “Controlled” has a meaning correlative to the
foregoing;

“Group” means the Guarantor and its Subsidiaries, taken as a whole;

“Guarantee” has the meaning ascribed to it in paragraph (c) (Guarantee) of Condition 1 (Form,
Denomination, Status, Ranking and Guarantee);

“Holder” has the meaning ascribed to it in paragraph (a) (Register) of Condition 2 (Register, Title
and Transfers);

“Hong Kong” means the Hong Kong Special Administrative Region;
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“Indebtedness for Borrowed Money” means any indebtedness for borrowed money (whether being
principal, premium, interest or other amounts and includes any notes, bonds, debentures,
debenture stock, loan stock or other securities);

“Macau” means the Macau Special Administrative Region;
“NDRC” means the National Development and Reform Commission of the PRC;

“Permitted Security Interest” means any Security Interest on any revenue, assets or undertakings
(including any uncalled capital) existing at the time of acquisition of such property or asset,
provided that the aggregate value of such assets at any time shall not exceed 10 per cent of the
consolidated gross asset of the Guarantor (as shown by the latest consolidated financial statements
of the Guarantor provided to the Trustee);

“Person” means any individual, company, corporation, firm, partnership, joint venture,
undertaking, association, organisation, trust, state or agency of a state (in each case whether or not
being a separate legal entity);

“PRC” means the People’s Republic of China, which, solely for the purposes of these Conditions,
excludes Hong Kong, Macau and Taiwan;

“PRC Business Day” means a day (other than a Saturday, Sunday or a public holiday) on which
banks in Beijing, the PRC are not authorised or obliged by law or executive order to be closed;

“Principal Subsidiary” means any Subsidiary of the Guarantor:

(a) whose total revenue (consolidated in the case of a Subsidiary which has Subsidiaries) as
shown by its latest audited income statement, is at least 10 per cent. of the consolidated total
revenue as shown by the latest published audited income statement of the Guarantor and its
consolidated Subsidiaries; or

(b) whose profit before income tax (consolidated in the case of a Subsidiary which itself has
Subsidiaries) as shown by its latest audited income statement, is at least 10 per cent. of the
consolidated profit before income tax as shown by the latest published audited consolidated
income statement of the Guarantor and its consolidated Subsidiaries, including for the
avoidance of doubt, the Guarantor and its consolidated Subsidiaries’ share of profits of
Subsidiaries not consolidated and of jointly controlled entities and after adjustments for
minority interests; or

(c) whose total assets (consolidated in the case of a Subsidiary which itself has Subsidiaries) as
shown by its latest audited balance sheet, are at least 10 per cent. of the consolidated total
assets of the Guarantor and its Subsidiaries as shown by the latest published audited
consolidated balance sheet of the Guarantor and its Subsidiaries, including the investment of
the Guarantor and its consolidated Subsidiaries in each Subsidiary whose accounts are not
consolidated with the consolidated audited accounts of such Guarantor and of associated
companies and after adjustment for minority interests;
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provided that, in relation to (a), (b) and (c) above,

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

(ii) if at any relevant time in relation to the Guarantor or any Subsidiary which itself has
Subsidiaries, no consolidated accounts are prepared and audited, total revenue, profit
before income tax or total assets of the Guarantor and/or any such Subsidiary shall be
determined on the basis of pro forma consolidated accounts prepared for this purpose
by or on behalf of the Guarantor;

(iii) if at any relevant time in relation to any Subsidiary, no accounts are audited, its total
assets (consolidated, if appropriate) shall be determined on the basis of pro forma
accounts (consolidated, if appropriate) of the relevant Subsidiary prepared for this
purpose by or on behalf of the Guarantor; and

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

(d) to which is transferred the whole or substantially the whole of the assets of a Subsidiary
which immediately prior to such transfer was a Principal Subsidiary, whereupon the
Principal Subsidiary which so transfers its assets shall forthwith upon such transfer cease to
be a Principal Subsidiary and the Subsidiary to which the assets are so transferred shall
immediately become a Principal Subsidiary, provided that on or after the date on which the
first published audited accounts (consolidated, if appropriate) of the Guarantor prepared as
of a date later than such transfer are issued, whether or not such transferor Subsidiary or
transferee Subsidiary would continue to be a Principal Subsidiary shall be determined on the
basis of such accounts by virtue of the provisions of (a), (b) or (c) above.

A certificate signed by any Authorised Signatory of the Guarantor that in its opinion a
Subsidiary is or is not or was or was not at any particular time or during any particular period
a Principal Subsidiary of the Issuer may be relied upon by the Trustee without further
enquiry or evidence and shall be conclusive and binding on the Issuer, the Guarantor and the
Holders;

“Proceedings” has the meaning ascribed to it in Condition 17 (Governing Law and Jurisdiction);

“Register” has the meaning ascribed to it in paragraph (a) (Register) of Condition 2 (Register, Title
and Transfers);

“Registration Deadline” means the day falling 150 PRC Business Days after the Issue Date;
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“Registration Documents” means (i) a certificate in English in substantially the form set out in the
Trust Deed of any duly authorised signatory of the Guarantor confirming the completion of the
SAFE Registration and the completion of the NDRC Post-issue Filing as described in paragraph
(b) (Undertakings in relation to the Guarantee) of Condition 3 (Negative Pledge and Other
Covenants) and (ii) certified true copies of the relevant SAFE Registration certificates (if
applicable) and certified true copies of the relevant documents evidencing the NDRC Post-issue
Filing and any other document evidencing the completion of registration issued by SAFE and
NDRC Post-issue Filing and the particulars of registration;

The Trustee shall have no obligation or duty to verify the accuracy, validity or genuineness of any
documents in relation to or in connection with the Registration Documents and shall not be liable
to Holders or any Person for not doing so;

“Relevant Indebtedness” means (i) any present or future indebtedness (whether being principal,
premium, interest or other amounts) in the form of or represented by any notes, bonds, debentures,
debenture stock, loan stock, certificates of deposit or other similar securities distributed outside
the PRC which, (a) have an original maturity in excess of one year and (b) for the time being are,
or are intended to be or capable of being, quoted, listed or dealt in or traded on any stock exchange
or over-the-counter or other securities market and (ii) any guarantee or indemnity of any such
indebtedness;

“Relevant Jurisdiction” means the British Virgin Islands, the PRC, any jurisdiction in which the
Issuer and the Guarantor respectively is incorporated or any jurisdiction of residence for tax
purposes of the Issuer and the Guarantor respectively;

“Relevant Period” means, in relation to the consolidated financial statements of the Guarantor in
respect of a financial year, each period of twelve months ending on the last day of the financial
year (being, as at the Issue Date, 31 December of that financial year) and in relation to the
Guarantor’s consolidated financial statements in respect of such semi-annual period, each period
of six months ending on the last day of the first half financial year (being, as at the Issue Date, 30
June of that financial year);

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

“Subsidiary” means, in relation to any Person, means, any company (i) in which that Person owns
or controls (either directly or through one or more other Subsidiaries) more than 50 per cent. of the
issued share capital or other ownership interest having ordinary voting power to elect directors,
managers or trustees of such company or (ii) which at any time has its accounts consolidated with
those of that Person or which, under the law, regulations or generally accepted accounting
principles of the jurisdiction of incorporation of such Person from time to time, should have its
accounts consolidated with those of that Person; and

“Voting Rights” means the right generally to vote at a general meeting of shareholders of the
Person (irrespective of whether or not, at the time, stock of any other class or classes shall have, or
might have, voting power by reason of the happening of any contingency, and any such voting
power shall therefore be excluded for the purpose of this definition).
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SUMMARY OF PROVISIONS RELATING TO THE BONDS IN GLOBAL
FORM

The Global Certificate contains provisions which apply to the Bonds while they are in global form, some
of which modify the effect of the Terms and Conditions of the Bonds set out in this Offering Circular. The
following is a summary of certain of those provisions.

The Bonds will be represented by a Global Certificate which will be registered in the name of the
HKMA as the operator of the CMU and shall be delivered to and held by a sub-custodian nominated by
the HKMA as the operator of the CMU. The Global Certificate will be held for the account of CMU
members who have accounts with the CMU or the CMU participants. For persons seeking to hold a
beneficial interest in the Bonds through Euroclear or Clearstream, such persons will hold their interests
through an account opened and held by Euroclear or Clearstream with the CMU. Interests in the Global
Certificate will only be shown on, and transfers of interests will be effected through, records maintained
by the CMU.

Under the Global Certificate, the Issuer, for value received, will promise to pay such principal sum on
the maturity date of the Bonds or on such earlier date or dates as the same may become payable in
accordance with the Terms and Conditions represented by the Global Certificate to the Bondholders in
such circumstances as the same may become payable in accordance with the Terms and Conditions and
to pay interest on such principal sum in arrear on the dates and at the rate specified in the Terms and
Conditions, together with any additional amounts payable in accordance with the Terms and Conditions.

The Global Certificate will become exchangeable in whole, but not in part, for individual Certificates if
(a) an Event of Default has occurred and is continuing; or (b) the CMU is closed for business for a
continuous period of 14 days (other than by reason of holidays, statutory or otherwise) or announces an
intention permanently to cease business.

Whenever the Global Certificate representing the Bonds is to be exchanged for individual Certificates,
the Issuer at its own expense will cause such individual Certificates to be issued in an aggregate
principal amount equal to the principal amount of the Global Certificate within five business days of the
delivery, by or on behalf of the registered Bondholder of the Global Certificate and the CMU, to the
Registrar of such information as is required to complete and deliver such individual Certificates
(including, without limitation, the names and addresses of the persons in whose names the individual
Certificates are to be registered and the principal amount of each such person’s holding) against the
surrender of the Global Certificate at the Specified Office of the Registrar. A person with an interest in
the Bonds in respect of which the Global Certificate is issued must provide the Registrar not less than
30 days’ notice at its specified office such holder’s intention to effect such exchange and a written order
containing instructions and such other information as the Issuer and the Registrar may require to
complete, execute and deliver such Individual Certificates. Such exchange will be effected in
accordance with the provisions of the Agency Agreement and the regulations concerning the transfer
and registration of Bonds scheduled thereto and, in particular, shall be effected without charge to any
Bondholder or the Trustee, but against such indemnity as the Registrar may require in respect of any tax
or other duty of whatsoever nature which may be levied or imposed in connection with such exchange.
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In addition, the Global Certificate will contain provisions which modify the Terms and Conditions as
they apply to the Bonds evidenced by such Global Certificate. The following is a summary of certain of
those provisions:

Payments: In the case of all payments made in respect of the Global Certificate held in the CMU,
payment will be made to the person(s) shown in the records of the operator of the CMU as the holder of
a particular principal amount of Bonds (each an “accountholder”) at the close of business on the record
date which shall be on the Clearing System Business Day immediately prior to the date for payment,
where “Clearing System Business Day” means a day on which the CMU is operating and open for
business, for whose account(s) interests in this Global Certificate are credited with being held in
accordance with the agreements, rules and regulations governing the CMU (the “CMU Rules”) and, save
in the case of final payment thereunder, no presentation of such Global Certificate shall be required.
Payment made in accordance thereof shall discharge the obligations of the Issuer and the Guarantor in
respect of that payment. For these purposes, a notification from the CMU shall be conclusive evidence
of the records of the CMU (save in the case of manifest error).

Notices: So long as the Bonds are represented by the Global Certificate and the Global Certificate is
held on behalf of the HKMA, any notice to the Holders of the Bonds shall be validly given by the
delivery of the relevant notice to each relevant accountholder via the CMU and shall be deemed to have
been given on the second Clearing System Business Day on which such notice is delivered to the
persons shown in the CMU Issue Position Report. Indirect participants will have to rely on the CMU
participants (through whom they hold the Bonds, in the form of interests in the Global Certificate) to
deliver the notices to them, subject to the arrangements agreed between the indirect participants and the
CMU participants.

Payments, transfers, exchanges and other matters relating to interests in the Global Certificate may be
subject to various policies and procedures adopted by the CMU from time to time. In addition, the CMU
is under no obligation to maintain or continue to operate the CMU is under no obligation to perform or
continue to perform the procedures described above. Accordingly, the CMU and such procedures may
be discontinued or modified at any time. None of the Issuer, the Guarantor, the Joint Lead Managers, the
Trustee, the Agents, nor any of their affiliates, directors, officers, employees, representatives, agents nor
any person who controls any of them will have any responsibility for the performance by the CMU or
the CMU participants of their respective obligations under the rules and procedures governing their
operations.
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USE OF PROCEEDS

The total gross proceeds from the offering of the Bonds will be CNY?2,100,000,000. The Issuer intends
to use the proceeds from the offering of the Bonds to refinance the Group’s existing offshore
indebtedness in accordance with the NDRC certificate dated 31 May 2024. An amount equal to the
proceeds from the offering of the Bonds will be allocated exclusively to refinance the Eligible Projects
as further described in “Green Finance Framework”.
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CAPITALISATION OF THE GUARANTOR

As at 31 December 2023, the registered share capital of the Guarantor was RMB16,263,661,425,
comprising 11,845,185,425 A shares listed on the Main Board of Shanghai Stock Exchange of RMB1.0
par value each and 4,418,476,000 H shares listed on the Main Board of Hong Kong Stock Exchange of
RMB1.0 par value each representing 72.83 per cent. and 27.17 per cent. of the registered share capital
of the Guarantor, respectively, and its issued share capital was RMB16,263,661,425 consisting of
16,263,661,425 ordinary shares of RMB1.0 par value each.

The following table sets forth the Guarantor’s consolidated capitalisation as at 31 December 2023 and
as adjusted to give effect to the issue of the Securities before deduction of any fees, commissions and
expenses. The table should be read in conjunction with the financial statements and the accompanying
notes included in this Offering Circular.

As at 31 December 2023

Actual As adjusted

(RMB) (RMB)
(in millions)
Current borrowings

— Short-term bank borrowings . . . . . . ... ... 48,890 48,890
— Current portion of long-term bank borrowings . . . . . . .. ... ... ... ... 40,488 40,488
— Current portion of long-term other borrowings. . . . . . ... ... ... ..... 586 586
— Short-term other borrowings . . . . . . . . ... ... Lo 139 139
—Corporate bonds . . . . . . ... 6,521 6,521
—Debentures . . . . ... e 6,030 6,030
— Non-public debt instruments . . . . . . .. ... ... L 8,332 8,332
—Lease liabilities. . . . . . . . .. . L e 926 926
Total current borrowings . . . . . . .. ... .. Lo o 111,912 111,912

Non-current borrowings

— Long-term bank borrowings . . . . . .. ... ... L 367,629 367,629
— Long-term other borrowings . . . . . . . . . .. ... .o 4,682 4,682
—Corporate bonds . . . . . . ... 16,314 16,314
— Non-public debt instruments . . . . . . . . ... ... e 9,239 9,239
— Lease liabilities. . . . . . . . . . . . e 1,850 1,850
—Bondstobeissued. . . . .. ... - 2,100
Total non-current borrowings. . . . . . . . . ... ... ... ... ... ... .. 399,714 401,814
Total borrowings . . . . . . . . . .. ... 511,626 513,726
Equity

— Equity attributable to owners of the parent . . . . . .. ... ... ... ...... 301,734 301,734
— Non-controlling interests . . . . . . . . . . .ot e 157,390 157,390
Total equity . . . . . . . . . . .. 459,124 459,124
Total capitalisation® . . . . . ... .. ... ... 970,750 972,850
Notes:

(1)  This amount represents the aggregate principal amount of the Bonds to be issued before deduction of commissions and
offering expenses payable by the Group.

(2) Total capitalisation equals the sum of total borrowings and total equity.

Since 31 December 2023, the Guarantor has incurred additional indebtedness primarily through the
issue of bank loans and onshore bonds. In addition, the Guarantor has incurred, and will continue to
incur, indebtedness from time to time for general corporate purposes, including but not limited to
refinancing of existing indebtedness and funding its operations in the ordinary course of business. Other
than as disclosed above, there has been no material change in the capitalisation of the Guarantor since
31 December 2023.
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GREEN FINANCE FRAMEWORK

This Green Finance Framework (“GFF” or the “Framework™) demonstrates the Group and/or its entities
intend to enter into Green Financing Transactions (“GFT”) to fund projects, assets and developments
that will deliver environmental benefits and support the Group’s sustainability vision, as well as its
business strategy.

Bonds issued under the Framework will be aligned with voluntary guidelines in Green Bond Principles
(“GBP”) (2021) by the International Capital Markets Association (“ICMA”).

Loans issued under the Framework will be aligned to Green Loan Principles (“GLP”) (2023) by the
Loan Market Association (LMA), Asia Pacific Loan Market Association (APLMA) and Loan
Syndications and Trading Association (LSTA).

For each GFT, the Group’s management will adopt the following principles:

. Use of Proceeds

. Project Evaluation and Selection
. Management of Proceeds

. Reporting & External Review

USE OF PROCEEDS

The Group commits to allocating the proceeds or an equivalent amount of proceeds of each GFT
exclusively for the financing and/or refinancing of Eligible Projects at the Group, in whole or in part,
including the acquisition, construction, development or re-development of such projects that provide
clear environmental benefits. Refinancing of eligible projects (“Eligible Projects”) will have a
look-back period of no longer than 36 months from the time of issuance. The Group is committed to
fully allocate the net proceeds of each GFT on a best effort basis within 36 months of issuance. Projects
and assets eligible for green financing must fulfill the relevant eligibility criteria set forth below.

Sustainable
Eligible Project Development Goal
Categories Eligibility Criteria Mapping

Green Building. . . . . Acquisition, development, construction and refurbishment of new or existing
commercial or residential buildings that will reduce the building’s
environmental impact in accordance to one or more of the national or
international green building certification scheme, such as:

. China Green Building Evaluation Label — 2 stars or above; or

. U.S. Leadership in Energy and Environmental Design (LEED) -
minimum certification of Gold; or

. Hong Kong BEAM Plus — minimum certification level of Gold; or
. BREEAM — minimum certification level of Excellent Building; or
. EDGE Green Building Certificate — minimum certification level of
level 1
Renewable Energy. . . Acquisition, development, construction, operation, upgrade of projects or

assets that increase the share of renewable energy in the power system, such as
infrastructure construction and equipment manufacturing related to
onshore/offshore wind farm or solar photovoltaic (PV) facilities
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Eligible Project
Categories

Eligibility Criteria

Sustainable
Development Goal
Mapping

Terrestrial and

aquatic biodiversity

conservation

Energy Efficiency . . .

Pollution prevention

and control

Investments and expenditures related ecological management and
environmental protection to protect local fauna and flora during project
construction and operation, such as:

1) Systemic restoration, protection and comprehensive management of
river basins around major regions in China such as
Beijing-Tianjin-Hebei Region, Yangtze River Delta, Great Bay Area,
Chengdu-Chongqing Region etc.

2) Nature conservation, biodiversity protection at the Group’s overseas
construction project sites.

Investments and expenditures related to energy conservation research,
development and applications for optimizing energy management.

Examples include energy saving equipment and/or systems for construction
projects, such as LED energy-saving lamps, intelligent lighting control
system, solar water heaters, efficient construction machinery and other
energy-saving equipment to improve energy efficiency.

Facilities, system and equipment that are used to monitor and/or mitigate
environmental pollution (e.g., air, noise, solid waste) during the construction
projects.

Digital office, office equipment recycling systems and related investments that
are targeted for waste prevention, reduction and recycling.

PROJECT EVALUATION AND SELECTION

Exclusion Criteria

CGLEAN WATER
AND SANITATION

14 Eovwa
10 Siian

~
—~
"‘
1
—
—

IHDUSTRY, INNOVATION
AND INFRASTRUCTURE

‘l'l SUSTAINABLE CITIES
AND COMMUNITIES

Based on the latest International Finance Corporation Exclusion List, the Group has added the following
activities to the Exclusion List. Projects under this GFF will exclude the following activities from
consideration for eligibility:

. Production or trade in any product or activity deemed illegal under host country laws or
regulations or international conventions and agreements, or subject to international bans, such as
pharmaceuticals, pesticides/herbicides, ozone-depleting substances, polychlorinated biphenyls
(PCBs), wildlife or products regulated under the Convention on International Trade in Endangered
Species of Wild Fauna and Flora (CITES).

. Production or trade in weapons and munitions.

. Production or trade in alcoholic beverages (excluding beer and wine).
. Production or trade in tobacco.

. Gambling, casinos, and equivalent enterprises.
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. Production or trade in radioactive materials. This does not apply to the purchase of medical
equipment, quality control (measurement) equipment and any equipment where any international
financial company considers the radioactive source to be trivial and/or adequately shielded.

. Production or trade in unbonded asbestos fibres. This does not apply to the purchase and use of
bonded asbestos cement sheeting where the asbestos content is less than 20 per cent.

. Drift net fishing in the marine environment using nets over 2.5 kilometres in length.

. Production or activities involving harmful or exploitative forms of forced labour/harmful child
labour.

. Commercial logging operations for use in primary tropical forest.

. Production or trade in wood or other forestry products other than from sustainably managed
forests.

. Projects related to nuclear production.

. Projects related to fossil fuel production.

. Projects related to coal mining.

. Projects related to hydropower which installed capacity > 25M
Process for Project Evaluation and Selection

The Group integrates social responsibility and ESG into its strategy, operation, management and
culture. The board of directors is the highest coordinating and decision-making body for ESG work. The
Group has established the Strategy and Investment and ESG Committee which consists of six directors
and is chaired by the Group’s chairman.

The Strategy and Investment and ESG Committee oversees financing initiatives in accordance to the
Framework, including:

. Ratify Eligible Projects, which will be proposed by the Group’s subsidiaries and regional
headquarters based on their investment plans and initial screening against the eligibility criteria
set out in the Use of Proceeds section of this Framework

. Approve the projects based on various criteria such as compliance, financial viability, technical
feasibility, environmental impact, social impact, risk management, transparency and
accountability

. Monitor the asset pool during the entire funding period to ensure Eligible Projects are compliant

with eligibility criteria set out in the Use of Proceeds section of this Framework. Meanwhile, any
ineligible projects will be substituted by eligible new Eligible Projects

. Manage any future updates to this Framework

. Ensure that the approval of Eligible Projects will follow the Group’s existing
credit/loan/investment approval processes

. Ensure that each Eligible Projects also complies with the environmental guidelines applicable to
the Group, as well as all applicable national and local environmental standards, laws and
regulations.
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MANAGEMENT OF PROCEEDS

The proceeds of each of the Group’s GFT will be managed by the treasury team under the oversight of
the Strategy and Investment and ESG Committee. An internal record containing below information will
be maintained:

Terms of the GFT:

. Issuer/borrower entity
. Pricing, settlement, and maturity dates
. Currency of denomination and amount then outstanding

. Labelling (e.g. Green Bond, or Green Loan)
. ISIN number (if applicable)

Allocation of Use of Proceeds:

. Name and description of Eligible Projects

. Amount of GFT proceeds or an equivalent amount of GFT proceeds allocated to each project

. The remaining balance of unallocated proceeds yet to be earmarked

. Other relevant information such as information of temporary investment for unallocated proceeds

During the life of the GFT, the use of funds are regularly monitored to ensure they are spent in
accordance with the established purposes and budgets. If a designated project ceases to fulfil the criteria
necessary for it to be deemed an Eligible Project, the net proceeds will be reallocated to an alternative
Eligible Project that comply with the green financing eligibility criteria outlined above, as soon as
reasonably practicable.

REPORTING AND EXTERNAL REVIEW
Reporting

Allocation Reporting: The Group will provide below information on the allocation of net proceeds of
the GFT on an annual basis until all the net proceeds have been allocated:

. The aggregate amount allocated to various Eligible Projects

. The remaining balance of funds which have not yet been allocated

. The proportion of net proceeds allocated to financing vs. refinancing
. Examples of Eligible Projects (subject to confidentiality disclosures)
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Impact Reporting: The Group will report the environmental benefits of the Eligible Projects. Such
benefits may be measured by the following impact indicators subject to the nature of the Eligible

Project and information availability.

Eligible Project Category

Green Buildings

Renewable Energy

Terrestrial and aquatic biodiversity
conservation

Energy Efficiency

Pollution prevention and control

External Review

Sample Impact Indicators

Type and number of green building certifications
obtained

Annual energy savings (kWh)

Annual greenhouse gas (GHG) emissions avoided
(tonnes CO,eq)

Renewable energy produced (kWh)

Avoided greenhouse gas emissions (tonnes CO,eq)

Area covered by sustainable land and water resources
management practices (sq. meter)

Energy consumption reduction (kWh)
Electricity intensity (kWh per sq. meter)

Annual amount of waste separated and treated or
recycled in an environmentally sound manner (tonnes)

Annual carbon reduction (tonnes)

The Group intends to engage external reviewers to assess this Green Finance Framework and its
alignment with the GBPs and GLPs and issue a Second Party Opinion accordingly.
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DESCRIPTION OF THE ISSUER
FORMATION

The Issuer, CCCI Treasure Limited, was incorporated as a BVI business company with limited liability
in the British Virgin Islands on 27 February 2015 under the BVI Business Companies Act, 2004 of the
British Virgin Islands. Its registered office is located at Mandar House, 3rd Floor, Johnson’s Ghut,
Tortola, British Virgin Islands. The Issuer is a subsidiary which is 98.98 per cent. indirectly owned by
the Guarantor.

BUSINESS ACTIVITY

The Issuer was established for the purpose of issuing securities and on-lending the net proceeds to the
Guarantor and/or its subsidiaries. The Issuer has issued U.S.$1,100,000,000 3.50 per cent.
unsubordinated guaranteed perpetual securities on 21 April 2015, and U.S.$1,000,000,000 3.425 per
cent. subordinated guaranteed perpetual securities and U.S.$500,000,000 3.650 per cent. subordinated
guaranteed perpetual securities on 21 February 2020.

DIRECTORS
The sole director of the Issuer as at the date of this Offering Circular is Mr. Yu Xiaodong.
SHARE CAPITAL

As at the date of this Offering Circular, the Issuer is authorised to issue a maximum of 50,000 shares
with a par value of U.S.$1.00 each in one single class or series. As at the date of this Offering Circular,
one ordinary share, which is held by CCCC International Holding Limited, had been issued and credited
as fully paid, representing the entire issued shares of the Issuer.

None of the equity securities of the Issuer is listed or dealt in on any stock exchange and no listing or
permission to deal in such securities was being or was proposed to be sought as at the date of this
Offering Circular.

FINANCIAL STATEMENTS

Under British Virgin Islands law, the Issuer is not required to publish condensed or annual financial
statements. The Issuer has not published, and does not propose to publish, any financial statements. The
Issuer is, however, required to keep proper books of account as are necessary to give a true and fair view
of the state of the Issuer’s affairs and to explain its transactions. Effective from 1 January 2023, the
Issuer is under the laws of the British Virgin Islands required to file a financial annual return with its
registered agent within nine months after the end of each year to which the financial annual return
relates.
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DESCRIPTION OF THE GROUP
OVERVIEW

The Guarantor was incorporated as a joint stock limited company with limited liability under PRC law
on 8 October 2006. The Guarantor is an important subsidiary of CCCG, which is under the supervision
of central SASAC and is one of the largest central SOEs in infrastructure construction and design in the
PRC by revenue according to ENR. In the Operating Results assessments of State-owned Enterprises
conducted by the SASAC, CCCG has been rated as a Grade A enterprise for eighteen consecutive years
and it ranked the first among Chinese enterprises in ENR’s Top International Contractors for seventeen
consecutive years. In 2023, CCCG’s rank in Fortune Global 500 Companies soared to the 63rd place,
which is attributable to the continual increase of CCCG’s comprehensive strength. As an important
holding subsidiary of CCCG, the Company is the world’s largest port, road and bridge design and
construction company, and the world’s largest dredging company; it is also the largest international
contractor and highway investor in China; and the Company also owns the largest engineering fleet in
the world.

The Group is an established PRC market leader in its three core business segments of infrastructure
construction, infrastructure design and dredging. The Group has been leveraging its extensive
experience in its core business segments to shift towards an investment operation strategy which utilises
an integrated, full value chain model both domestically and internationally, which enables the Group to
provide extensive services and products to its customers, including research and development, planning,
survey, design, construction, supervision, maintenance, operation, investment and financing. This has in
turn increased the Group’s competitiveness in its traditional businesses, and as a result, the Group has
developed from being an established PRC market leader to a global competitor in its core business
segments. As at 31 December 2023, the Guarantor had 35 principal wholly-owned or controlled
subsidiaries. The Guarantor operates its businesses throughout China, including Hong Kong and Macau,
and has established its global presence in 139 countries and regions.

Through designing and constructing in state-level engineering construction projects, the Company has
set many records recognised as the “first”, the “best” and the “most” in the history of port and bridge
construction not only in the PRC but also the rest of Asia and around the world. Construction projects
such as the Sutong Yangtze River Bridge, Shanghai Yangshan Deepwater Port, Yangtze River Mouth
Deepwater Navigation Channel Regulation Project, Hainan Project, and the Hong Kong-Zhuhai-Macau
Bridge reflected the state-of-the-art standard of China, and that of the world. The Company entered the
railway market since the market opened and participated in the design and construction of over 130
national key railway projects, including Harbin-Dalian PDL, Beijing-Shanghai High Speed Railway,
Lanzhou-Chongqing Railway, etc. Meanwhile, the Company proactively participated in the railway
projects of “Going Global”, and the Mombasa-Nairobi Railway in Kenya and the Nairobi-Maraba
Railway Phase I Project were independently designed and constructed by the Company on the basis of
the construction standards of railway in China. A number of overseas projects of the Company have won
the Luban Award, the National Quality Project Award and the ENR’s awards, and have established a
number of landmark projects, quality projects, and people’s livelihood projects overseas.
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The following table sets forth the breakdown of the Group’s revenue and gross profit by business
segments before elimination of inter-segment sales and unallocated profits for the periods indicated:

Year Ended 31 December
20210 2022 2023
% of the % of the % of the
% of the total % of the total % of the total
total Gross gross total Gross gross total Gross gross

Revenue revenue  profit profit ~ Revenue revenue  profit profit  Revenue revenue  profit profit

(RMB in millions, except percentages)

Infrastructure construction . . . . . 608,593 853 68,706 81.7 634,246 84.1 67,237 804 667,802 847 77,179 81.7
Infrastructure design . . . . . . . 47,595 6.7 8,488 10.1 50,279 0.7 8,281 9.9 47,302 6.0 8,731 9.2
Dredging . . . . . ... .. .. 42973 6.0 5,825 6.9 51,017 6.8 6,904 8.2 53,506 6.8 7,136 7.6
Other businesses . . . . . . . .. 14,601 2.0 1,055 1.3 18,225 2.4 1,289 1.5 19,328 2.5 1,413 1.5
Inter-segment elimination and

unallocated profit/(costs) . . . . . (30,977) - 450 - (34,683) - (19) - (32,292) - 69 -
Total . . . . ... ... .... 682,785 100 84,524 100 719,084 100 83,692 100 755,646 100 94,528 100
Notes:

(3) The contributions by each of the Group’s business segments in terms of revenue and as a percentage of its total revenue
before elimination of inter-segment sales and unallocated profits for the year ended 31 December 2021 have been adjusted
to exclude the heavy-machinery manufacturing business.

4) Other businesses comprise manufacturing, sales of material, fund investments and the rest of the business in the former
manufacture of heavy machinery business segment following the disposal of ZPMC.

The following table sets forth the Group’s revenue by geographic regions for the periods indicated:

Year Ended 31 December

2021 2022 2023
(RMB in millions)
The PRC (excluding Hong Kong and Macau). . . . . . .. 588,410 620,706 639,710
Otherregions . . . . . . . .. .. ... 94,375 98,378 115,936
Total . . . . .. .. .. .. 682,785 719,084 755,646

For the year ended 31 December 2023, the Group’s new contract value, revenues and operating profits
amounted to RMB1,753,215 million, RMB755,646 million and RMB38,955 million, representing an
increase of 13.7 per cent., 5.1 per cent. and 14.6 per cent., respectively, compared to the corresponding
period in the preceding year. The gross profit margin of the Group was 12.4 per cent., 11.6 per cent.,
12.5 per cent., in the years ended 31 December 2021, 2022 and 2023, respectively. The total assets of
the Group reached RMB1,684,262 million as at 31 December 2023. As at 31 December 2023, the
Group’s backlog contract value was RMB3,450,659 million, of which approximately 19.5% were
related to overseas contracts. By comparison, the Group’s backlog contract value was RMB3,388,325
million as at 31 December 2022, of which approximately 21.5% were related to overseas contracts.

89



The Group mainly conducts the following businesses:

. Infrastructure construction, the traditional and core business of the Group. The scope of the
Group’s infrastructure construction business mainly consists of investment, design, construction,
operation and management of ports, roads and bridges, railways, water conservancy and
hydropower, urban rail transit, municipal infrastructures, buildings, environmental protection and
related projects in the PRC and abroad;

. Infrastructure design, the scope of the Group’s infrastructure design business mainly includes
consulting and planning service, feasibility study, survey and design, engineering consultancy,
engineering measurement and technical research, project management, project supervision,
general project contracting, compilation of industry standards and codes; and

. Dredging, the scope of the Group’s dredging business mainly includes infrastructure dredging,
maintenance dredging, environmental dredging, reclamation and watershed management, as well
as supporting projects related to dredging and land reclamation.

HISTORY

The Group’s history dates back to more than 100 years ago, in China’s Qing Dynasty, when the Qing
government established the Haihe Engineering Department in 1897 and Junpu Engineering Department
in 1905, which are the predecessors of the current CCCC-Tianjing Dredging Co., Ltd. and CCCC
Shanghai Dredging Co., Ltd. respectively.

In 1979, the China Road and Bridge (Group) Company was established. It was the predecessor of CRBC
and was later restructured and became one of the wholly-owned subsidiaries of CCCC in 2005. In 1980,
CHEC'’s predecessor was established. It was restructured and became CHEC in 2005.

In 2006, the Guarantor was initiated and founded by CCCG, which inherited the businesses and assets
of the group of CHEC’s and CRBC’s predecessors, which were two of the then-most influential
enterprises in the PRC infrastructure construction sector, following their consolidation.

The Guarantor was the first ultra large state-owned infrastructure construction group in the PRC
entering the overseas capital markets, with its H shares being listed on the Main Board of the Hong
Kong Stock Exchange (Stock Code: 1800.HK) on 15 December 2006. On 9 March 2012, the Guarantor’s
A shares were listed on the Shanghai Stock Exchange (Stock Code: 601800.SS).

In 2000, the Guarantor completed the construction of the second phase of Yantian Port, being one of the
largest single ports in China in terms of container handling capacity. In 2011, the Guarantor completed
the construction of the High-Speed Railway between Beijing and Shanghai. Such High-Speed Railway
was designed to accommodate high-speed trains traveling at 380 kilometres per hour. In 2009, the
Guarantor issued onshore corporate bonds of RMB10 billion, which was the largest single issuance in
the onshore corporate bonds market then. After the issuance, the Guarantor had obtained onshore
financing through corporate bonds, medium-term notes, short-term financing, etc. In 2015, the
Guarantor obtained international ratings for its issuance of offshore US-dollar bonds for the first time.
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On 18 July 2017, the Guarantor entered into an equity transfer agreement with CCCG, pursuant to
which the Guarantor has conditionally agreed to sell and CCCG has conditionally agreed to acquire
552,686,146 ZPMC A shares held by the Guarantor at a consideration of approximately
RMB2,912,655,989.42, representing 12.59 per cent. of the total issued share capital of ZPMC on 18
July 2017. On the same date, Zhen Hua Engineering Company Limited (“Zhen Hua HK”) and Zhen Hwa
Harbour Construction Co. Ltd. (“Zhen Hwa Macao”) entered into the Zhen Hua HK equity transfer
agreement and the Zhen Hwa Macao equity transfer agreement, respectively, with CCCG (on behalf of
CCCG HK), pursuant to which Zhen Hua HK and Zhen Hwa Macao have conditionally agreed to sell,
and CCCG HK has conditionally agreed to acquire 749,677,500 ZPMC B shares held by Zhen Hua HK
and 14,285,700 ZPMC B shares held by Zhen Hwa Macao at a consideration of approximately
RMB2,751,316,425 and RMB52,428,519, respectively, representing an aggregate of 17.40 per cent. of
the total issued share capital of ZPMC on 18 July 2017. The disposal shares in aggregate represent
29.99 per cent. of the total issued share capital of ZPMC on 18 July 2017. The reason for the
aforementioned disposals is to allow the Group to better concentrate on and make more centralised
investments in its core business of infrastructure and further strengthen its core competitiveness as
ZPMC is primarily engaged in research and development and manufacture of products such as container
cranes, loading and unloading machinery etc., which share limited synergies with the Group’s business
of transportation infrastructure. On 27 December 2017, the transfer and registration procedures for the
disposal shares was completed and ZPMC has ceased to be a sub