














WARNING

H Shareholders and potential investors of the Company should note that the H Share Buy-




The share capital of the Company comprises H Shares and A Shares. The Company will not make
an offer for the A Shares as it is the Company’s intention to maintain the listing of the A Shares on



Comparison of value



Highest and lowest H Share prices

During the six-month period immediately preceding 28 November 2023 (being the commencement
date of the Offer Period under the Takeovers Code) up to and including the last trading day prior to
publication of this announcement, the highest and lowest closing prices of the H Shares as quoted
on the Hong Kong Stock Exchange was HK$7.80 per H Share on 1 August 2023 and HK$5.48 per

H Share on 2 November 2023, respectively.

Value of the H Share Buy-back Offer
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Pursuant to the CIMC Group and CIMC HK Irrevocable Undertaking, CIMC Group and CIMC HK
have irrevocably and unconditionally undertaken to the Company that, among other things:

(@) the H Share Buy-back Offer does not have to be extended to CIMC HK, and no comparable
A Share offer has to be extended to CIMC Group, and even if the H Share Buy-back Offer
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The Independent H Shareholder Irrevocable Undertakings will terminate on the date (i) when the
H Share Buy-back Offer and the Voluntary Withdrawal of Listing are withdrawn or lapsed or (ii)
when the H Share Buy-back Offer closes in accordance with its terms and conditions, whichever is
earlier.

Effect of accepting the H Share Buy-back Offer

Subject to the H Share Buy-back Offer becoming unconditional, by accepting the H Share Buy-
back Offer, the relevant H Shareholder will be deemed to warrant that all Offer Shares to be sold
by such person under the H Share Buy-back Offer are fully paid and free from all Encumbrances
and together with all rights and benefits attaching thereto on or after the date on which the H Share
Buy-back Offer is made, including the right to receive in full all dividends and other distributions
declared, if any, the record date of which falls on or after the date on which the H Share Buy-back
Offer is made (i.e. the date of despatch of the Offer Document).

Acceptance of the H Share Buy-back Offer will be irrevocable and will not be capable of being
withdrawn, except in compliance with Rule 17 of the Takeovers Code, which provides that an
acceptor of the H Share Buy-back Offer shall be entitled to withdraw its/his/her acceptance after
twenty-one (21) days from the First Closing Date, if the H Share Buy-back Offer has not by then
become unconditional as to acceptances.

Closing date of the H Share Buy-back Offer

Once all Conditions have been satisfied, the H Share Buy-back Offer will be declared unconditional
in all respects and the H Share Buy-back Offer shall remain open for acceptance for at least 28
days in compliance with the Note to Rule 2.2 and Rule 15.3 of the Takeovers Code before the H
Share Buy-back Offer is closed in order to allow sufficient time for those H Shareholders who
have not initially accepted the H Share Buy-back Offer to accept the H Share Buy-back Offer or to
process the transfer of their H Shares.

Settlement
Subject to the H Share Buy-back Offer having become, or having been declared, unconditional in

all respects, payment in cash in respect of acceptances of the H Share Buy-back Offer will be made
as soon as possible but in any event, within seven (7) business days (being a day on which the
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Hong Kong stamp duty

The seller’s Hong Kong ad valorem stamp duty arising in connection with acceptances of the H
Share Buy-back Offer will be payable by the relevant H Shareholders at a rate of 0.1% of the
higher of (i) the market value of the Offer Shares; or (ii) the consideration payable by the Company
in respect of the relevant acceptances of the H Share Buy-back Offer, and will be deducted from
the amount payable by the Company to the relevant H Shareholders on acceptance of the H Share
Buy-back Offer.

The Company will arrange for payment of the seller’s Hong Kong ad valorem stamp duty on behalf
of the relevant H Shareholders accepting the H Share Buy-back Offer and will pay the buyer’s
Hong Kong ad valorem stamp duty in connection with the acceptance of the H Share Buy-back
Offer and the transfer of the Offer Shares.

Taxation advice

H Shareholders are recommended to consult their own professional advisers if they are in any
doubt as to the taxation implications of accepting or rejecting the H Share Buy-back Offer. None of
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SHAREHOLDING STRUCTURE OF THE COMPANY

The shareholding table below sets forth the shareholding structure of the Company (i) as at the
date of this announcement; and (ii) immediately upon completion of the H Share Buy-back Offer,
based on public information available to the Company as at the date of this announcement and
assuming that the H Share Buy-back Offer is accepted in full and there will be no other change to
the shareholding of the Company from the date of this announcement up to the closing of the H
Share Buy-back Offer:

Upon closing of the
As at the date of this announcement H Share Buy-back Offer

Approximate

% of the

relevant class

of share

Class of No. of  capital of the
Shares Shares
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Upon closing of the

As at the date of this announcement H Share Buy-back Offer
Approximate
% of the ~ Approximate Approximate
relevant class % in the total % in the total
of share  share capital share capital
Class of No. of capital of the of the No. of of the
Shares Shares Company Company Shares Company
(%) (%) (%)
A Shareholders
CIMC Group ™2 A Shares 728,443 475 50.11 36.10 728,443,475 38.94
Xiangshan Hugjin 5247 A Birayehidl S5 5 HEERAGUBERAA (4600 61 MTB1 6y 7T Aomh @3S [EXDERIAB, 26D Tl s ACINES HHOETA Wik
Hainan Longyuan A Shares 20,710,000 1.42 1.03 20,710,000 111
Gangcheng o2
HE Jin (e A Shareote423e574.32 & 7)
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As at the date of this announcement, save as disclosed in the shareholding table above, the Company has
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Withdrawal of listing of the H Shares

Upon the H Share Buy-back Offer becoming unconditional, the Company will make an application
for the listing of the H Shares to be withdrawn from the Hong Kong Stock Exchange in accordance
with Rule 6.15 of the Listing Rules.

H Shareholders will be notified by way of an announcement of the last day of dealings in the H
Shares and the date on which the withdrawal of the listing of the H Shares from the Hong Kong
Stock Exchange will become effective.

No right of compulsory acquisition

The Company has no rights under the laws of the PRC and the articles of association of
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Other Arrangements

The Company confirms that, as at the date om<announcangem:
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OFFER DOCUMENT
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WARNING

H Shareholders and potential investors of the Company should note that the H Share Buy-
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“CIMC Group and the letter of irrevocable undertaking given by CIMC Group and
CIMC HK
Irrevocable Undertaking”
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“Independent 1U
Shareholders”

collectively, the following Independent H Shareholders:

(i)

Hong Kong Tiancheng Investment & Trading Co. Limited, a
company incorporated in Hong Kong with limited liability and
the holder of 39,948,500 H Shares (representing approximately
7.08% of all the H Shares in issue and approximately 1.98% of

31






33



