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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited (•SEHKŽ) 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 purpo7rmatpublished for in0518 Tw
(res433[(and)12.5( eonsclaim)12asance)12.5quireressly 
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This announcement is issued pursuant to Rule 37.39A of the Listing Rules.

Reference is made to the notice of listing of the Notes on The Stock Exchange of Hong Kong 
Limited dated 8 December 2022 published by the Issuer.

The offering circular dated 1 December 2022 in relation to the Notes is appended to this 
announcement.

Hong Kong, 9 December 2022

As at the date of this announcement, the directors of the Issuer are Mr. Zhang Xingming, 
Mr. Zhang Rui, Mr. Chen Shien, Mr. Yin Huajian, Mr. Yao Zhigang, Mr. Yuan Bin, Mr. Huang 
Sha, Ms. Ma Xueli and Ms. Du Yujuan.
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Appendix … Offering Circular



UNITED ST

MiFID II product governance/Professional investors and ECPs only target market— For the purposes of Directive EU
2014/65/EU (as amended, “MiFID II”), the target market in respect of the Notes is expected to be eligible counterparties and
professional clients only, each as defined in MiFID II. Any person offering, selling or recommending the Notes (a “distributor”)
should take into consideration such target market; however, a distributor subject to MiFID II is responsible for undertaking its own
target market assessment in respect of the Notes and determining appropriate distribution channels.

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. If you have gained
ieess to this transmission contrary to the foregoing restrictions, you are not allowed to purchase any of the securities described in



DEYANG DEVELOPMENT HOLDING GROUP CO., LTD.
(德陽發展控股集團有限公司













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



PRESENTATION OF FINANCIAL INFORMATION

This Offering Circular contains consolidated financial information of the Issuer as of and for the years





• “Deyang Municipal Government” refers to the Municipal People’s Government of Deyang City,

Sichuan Province, PRC;

• “Deyang SASAC



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
Group’s future financial position and results of operations, strategy, plans, objectives, goals and targets,
future developments in the markets where the Group participates or is seeking to participate, and any
statements preceded by, followed by or that include the words “believe”, “expect”, “aim”, “intend”,
“will”, “may”, “anticipate”, “seek”, “should”, “estimate”, “could”, “going forward”, “ought to”, “plan”,
“potential”, “protect”, “prospect” or similar expressions or the negative thereof, are forward-looking
statements. However, these words are not the exclusive means of identifying forward-looking statements.



TABLE OF CONTENTS

Page

SUMMARY . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1

THE OFFERING . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4

SUMMARY FINANCIAL INFORMATION OF THE ISSUER . . . . . . . . . . . . . . . . . . . . . . . . . 11

RISK FACTORS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16

TERMS AND CONDITIONS OF THE NOTES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60

SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM . . . . 80

USE OF PROCEEDS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 81

SUSTAINABLE FINANCE FRAMEWORK . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 82

EXCHANGE RATE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 92

CAPITALISATION AND INDEBTEDNESS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 94

DESCRIPTION OF THE GROUP . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 95

DIRECTORS, SUPERVISORS AND SENIOR MANAGEMENT





COMPETITIVE STRENGTHS



RECENT DEVELOPMENT

Publication of the unaudited and unreviewed consolidated interim financial statements as at and
for the nine months ended 30 September 2022

The Group has published its unaudited and unreviewed consolidated interim financial statements for the

nine months ended 30 September 2022 (the “Third Quarter Financial Information”) in the PRC

interbank market. The Third Quarter Financial Information was prepared according to PRC GAAP.

As at 30 September 2022, the Group’s fixed assets decreased as compared with 31 December 2021,

primarily due to depreciation of fixed assets. As at 30 September 2022, the Group’s short-term

borrowings and total current liabilities increased as compared with 31 December 2021, primarily due to

the increase of the Group’s demand for funds with the expansion of the Group’s business. In particular, as

at 30 September 2022, there are increases in notes payable, accounts payable, receipts in advance and

other payables of the Group as compared with corresponding amounts as at 31 December 2021, primarily

due to payment for project development and payment in acceptance bill, the operation and development

of the Group’s trading business, the receipt of land compensation and advance payment from trading

business and the business operation needs in relation to other state-owned enterprises and government

entities, respectively.

For the nine months ended 30 September 2022, the Group’s cost of sales decreased as compared with the



THE OFFERING

The following summary contains some basic information about the Notes and is qualified in its entirety by

the remainder of this Offering Circular. Some of the terms described below are subject to important



NDRC Post-issue Filing



The Issuer shall on or before the SAFE Registration Deadline and
within seven PRC Business Days of the receipt of such
registration certificate from SAFE (or any other document

evidencing the completion of registration issued by SAFE), (i)
provide the Trustee with a certificate (substantially in the form
scheduled to the Trust Deed), signed by an Authorised Signatory
confirming the completion of the Foreign Debt Registration

(together with a copy of the relevant document(s) (x) filed with



Redemption for Tax Reasons . . . . The Notes may be redeemed at the option of the Issuer in whole,



“Control” of any Person means (i) the ownership or control of 90
per cent. of the voting rights of the issued share capital of such
Person, whether obtained directly or indirectly, or (ii) the right to
appoint and/or remove 90 per cent. of members of such 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. For
the avoidance of doubt, a Person is deemed to Control another
Person so long as it fulfils one of the two foregoing requirements
and the terms “Controlling” and “Controlled” have meanings
correlative to the foregoing;

“Controlling Person(s)” mean (i) the State-owned Assets
Supervision and Administration Commission of the State Council
of the PRC, (ii) State-owned Assets Supervision and
Administrat ion Commission of Deyang City Municipal
Government (



Cross-default . . . . . . . . . . . . . . . . . . . The Notes will contain a cross-default provision, as further
described in Condition 8(c) (Cross Default of the Issuer or its
Subsidiary) of the Terms and Conditions of the Notes.

Clearing Systems . . . . . . . . . . . . . . . The Notes will be represented by beneficial interests in the Global



Further Issues . . . . . . . . . . . . . . . . . The



SUMMARY FINANCIAL INFORMATION OF THE ISSUER

The following tables set forth the summary consolidated financial information of the Issuer as of and for

the years indicated.



SUMMARY CONSOLIDATED INCOME STATEMENT DATA



SUMMARY CONSOLIDATED BALANCE SHEET DATA

As at 31 December

2019 2020 2021

(RMB) (RMB) (RMB)
(Audited) (Audited) (Audited)

Current Assets
Cash and Cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . 3,736,584,779.09 5,970,467,111.61 8,265,257,720.28



As at 31 December

2019 2020 2021

(RMB) (RMB) (RMB)
(Audited) (Audited) (Audited)

Current liabilities
Short-term borrowings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,



SUMMARY CONSOLIDATED CASH FLOW STATEMENT DATA







or the Agency Agreement if the Issuer fails to meet its obligations under the Notes, the Trust Deed or the
Agency Agreement (as the case may be). Investors of the Notes are relying solely on the credit risk of the



interests. The Group independently bears any risk of loss on the construction projects and there is no
assurance that the Group would make profit from its investments in the infrastructure construction
projects.

In addition, the Deyang Municipal Government may also change its policies, intentions, preferences,
views, expectations, projections, forecasts and opinions towards the Group as a result of changes in the
economic, political and social environment as well as their projections of population and employment
growth in Deyang City, and any such change may have a material adverse effect on its business and
prospects.

Furthermore, any amendment, modification or repeal of the Deyang Municipal Government’s existing
policies could result in a modification of the existing regulatory regime which in turn could have a
material adverse effect on the Group’s financial condition and results of operation.

The Group faces risks associated with contracting with government bodies and other corporate
entities controlled by the government bodies.

The Group conducts its construction businesses mainly by contracting with the Deyang Municipal
Government as well as other government bodies. Although the Group believes that it currently maintains
a close working relationship with the Deyang Municipal Government, there can be no assurance that such
close working relationship will continue to be maintained in the future. The Deyang Municipal
Government may (i) be unable or unwilling to fulfil its obligations; (ii) encounter financial difficulties; or
(iii) have disputes with the Group as to the contractual terms or other matters.

Under the various project construction models the Group engages the Deyang Municipal Government



The Group may incur additional indebtedness and continuing liabilities in the future, including the

issuance of debt securities or entering into banking or other loan arrangements.

The Group’s borrowings may be secured. Third-party security rights may limit the Group’s use of the

underlying collateral assets and adversely affect its operational efficiency. As at 31 December 2021, the



Significant receivables and inventories and high percentage of capital reserves and long-term



can be no assurance that the Group will be able to obtain the financing on terms acceptable to the Group,







The Group published and may continue to publish periodical financial information in the PRC
pursuant to applicable PRC regulatory rules. Investors should be cautious and not place any
reliance on the financial information other than that disclosed in this Offering Circular.

The Group from time to time issues debt and equity securities in the domestic capital markets in the PRC.





could materially and adversely affect its business. A reduction or discontinuance of government support



infrastructures, the Group cannot assure you that the PRC government will indeed execute such spending
plan, nor could the Group predict the precise impact on the water supply industries arising from such a



• labour shortages or disputes, and increases in labour costs;

• industrial accidents during the operation of its water supply facilities;

• delays due to factors such as extreme adverse weather conditions, fires, earthquakes or other



The Group is exposed to fluctuations in the current and expected volumes of supply o of sgs
BT
/F1for





changes in applicable laws, regulations, administrative interpretations or regulatory documents, or
stricter enforcement policies by the relevant PRC regulatory authorities, more stringent requirements



Governmental authorities may adjust existing regulations or promulgate new regulations from time to











States, the United Kingdom and other governments and jurisdictions have imposed severe economic
sanctions against and export controls over Russia and Russian interests, have removed Russia from the
SWIFT system, and have threatened additional sanctions and controls. The impact of these measures,



transactions,canbemadeinforeigncurrencieswithoutpriorapprovalfromSAFEprovidedthatcertainproceduralrequirementsarecompliedwith.Approvalfrom,orregistration,withcompetentgovernment



remains significant international pressure on the PRC Government to adopt more flexible currency



any litigation. In addition, interpretation of statutes and regulations may be subject to government
policies reflecting domestic political changes. Furthermore, in case of new laws and regulations, the



framework to which the Group is subject are also relatively undeveloped and untested. The PRC has not
entered into treaties or arrangements providing for the recognition and enforcement of judgments made







Pursuant to the EIT Law, the PRC Individual Income Tax Law (the “IIT Law”) which took effect on 30
June 2011 and was amended on 31 August 2018, and the implementation regulations in relation to both



In addition, the PRC Government may issue more stringent policies that could affect the business of the
financing platforms of local governments in the PRC in the future. It is uncertain whether the Issuer
would be deemed to be a local financing platform under Circular 19 or Circular 2881. If the Issuer is
recognised as a local financing platform, there can be no assurance that the Group will be able to continue
to carry out its business activities under the current business model in the future, which in turn may have







The Notes are unsecured obligations.

As the Notes are unsecured obligations, their repayment may be compromised if:

•







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

The market price of the Notes may be adversely affected by declines in the international financial markets
and world economic conditions. The market for the Notes is, to varying degrees, influenced by economic
and market conditions in other markets, especially those in Asia. Although economic conditions are













of the PRC 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 December



Additional procedures may be required to be taken to bring English law governed matters or
disputes to the Hong Kong courts and the Noteholders would need to be subject to the exclusive



TERMS AND CONDITIONS OF THE NOTES



Upon issue, the Notes will be represented by a global note certificate (the “Global Note
Certificate



a Saturday, Sunday or public holiday) on which commercial banks are open for general
business (including dealings in foreign currencies) in the city where the Registrar or (as the
case may be) the relevant Transfer Agent has its Specified Office.

Except in the limited circumstances described in the Global Note Certificate, owners of
interests in the Notes will not be entitled to receive physical delivery of individual Note
Certificates.

(e) No charge: The transfer of a Note will be effected without charge by or on behalf of the
Issuer, the Registrar or any Transfer Agent but against (i) such payment or indemnity,
security or pre-funding as the Registrar or (as the case may be) such Transfer Agent may



Reports, as the case may be, shall be in the Chinese language, together with an
English language translation of the same translated by (x) SI CHUAN HUA XIN
(GROUP) CPA (LLP) (四川華信（集團）會計師事務所（特殊普通合夥）) or a



The Issuer shall complete the Foreign Debt Registration and obtain a registration certificate



“Hong Kong” means the Hong Kong Special Administrative Region of the People’s Republic of



“Subsidiary” means, in relation to any Person (the “first Person”) at any particular time, any

other Person (the “second Person”):

(i) whose affairs and policies the first Person controls or has the power to control, whether by

ownership of share capital, contract, the power to appoint or remove members of the

governing body of the second Person or otherwise; or

(ii) whose financial statements are, in accordance with applicable law and generally accepted

accounting principles, consolidated with those of the first Person.

4. Interest

The Notes bear interest on their outstanding principal amount from and including 8 December

2022 (the “



(b) Redemption for tax reasons: The Notes may be redeemed at the option of the Issuer in





“Registration Condition” means the receipt of the certificate referred to in Condition 3(d)
(



(c) Payments subject to fiscal laws: All payments in respect of the Notes are subject in all cases



Where such withholding or deduction is made by the Issuer by or within the PRC at the rate

up to and including the rate applicable on 1 December 2022 (the “Applicable Rate”), the

Issuer will pay such additional amounts as will result in receipt by the Noteholders after

such withholding or deduction of such amounts as would have been received by them had no

such withholding or deduction been required.

If the Issuer is required to make a deduction or withholding by or within the PRC, in excess

of the Applicable Rate, the Issuer shall pay such additional amounts (the “Additional Tax
Amounts”) as will result in receipt by the Noteholders 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 Tax Amounts shall be payable in respect of

any Note:



8. Events of Default

If any of the following events occurs (each, an “Event of Default”), then the Trustee at its
discretion may and, if so requested in writing by Holders of at least 25 per cent. of the aggregate
principal amount of the outstanding Notes or if so directed by an Extraordinary Resolution of the
Noteholders, shall (subject to the Trustee having first been indemnified and/or provided with
security and/or pre-funded to its satisfaction) give written notice to the Issuer declaring the Notes





(ii)



(iv) to which is transferred the whole or substantially the whole of the assets of a
Subsidiary of the Issuer which immediately prior to such transfer was a Principal
Subsidiary, provided that





In addition, a (A) resolution in writing signed by or on behalf of Noteholders, who for the
time being are entitled to receive notice of a meeting of Noteholders under the Trust Deed or
(B) passed by electronic consent (as defined in the Trust Deed), holding not less than 90 per
cent. in aggregate principal amount of the Notes then outstanding, will take effect as if it
were an Extraordinary Resolution of the Noteholders. Such a resolution in writing may be
]TJ312.8(of)-



(d) Certificates and Reports: The Trustee may rely without liability to Noteholders, the Issuer
or any other person on a report, advice, opinion, confirmation or certificate or any advice of
any lawyers, valuers, accountants (including auditors and surveyors), financial advisers,
financial institution or any other expert, whether or not addressed to it and whether their
liability in relation thereto is limited (by its terms or by any engagement letter relating
thereto or in any other manner) by reference to a monetary cap, methodology or otherwise.
The Trustee may accept and shall be entitled to rely on any such report, confirmation,



16. Currency Indemnity

If any sum due from the Issuer in respect of the Notes or any order or judgment given or made in



SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM

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

The Notes will be represented by a Global Note Certificate which will be registered in the name of a
nominee of, and deposited with, a common depositary on behalf of Euroclear and Clearstream.

Under the Global Note Certificate, the Issuer, for value received, will promise to pay the amount payable
upon redemption under the Terms and Conditions of the Notes represented by the Global Note Certificate
to the Noteholders in such circumstances as the same may become payable in accordance with the Terms
and Conditions of the Notes.

The Global Note Certificate will become exchangeable in whole, but not in part, for Individual Note
Certificates if (a) Euroclear or Clearstream is closed for business for a continuous period of 14 days
(other than by reason of legal holidays) or announces an intention permanently to cease business or (b)
any of the circumstances described in Condition 8 (



USE OF PROCEEDS

The gross proceeds of the issue of the Notes will be U.S.$350,000,000 before deducting the underwriting

commission to be charged by the Joint Lead Managers and other expenses.



SUSTAINABLE FINANCE FRAMEWORK

1. Introduction

1.1 About Deyang Development Holding Group Co., Ltd.

The Group is a key state-owned entity engaging in infrastructure construction, municipal
services, commodity trading and other businesses in Deyang City, Sichuan Province.
Leveraging its strategic position and strong governmental support, the Group is
well-recognised as a leading state-owned construction and management entity in the
development of Deyang. The Group primarily focuses on four main business segments,
namely (i) infrastructure construction, (ii) municipal services, (iii) commodity trading and







B. Sustainable Water Resources and Sewage Management







2.3 Management of Proceeds

The Group intends to allocate, an amount equal to the net proceeds over time to finance or
refinance the ESP, which are selected according to the Eligibility Criteria, and using the
evaluation and selection process outlined above.

The net proceeds from each SFT will be managed by the Group’s finance team and the



In any case, ESPs (including temporary placement of unallocated proceed) exclude
the type of activities listed in the latest International Finance Corporation Exclusion
List:



2.4.2 Impact Reporting

The Group is committed to reporting the allocation of net proceeds and impact of
financed projects at least annually until full allocation. The Group will make
available a report on the environmental and social impacts resulting from ESPs based



2.5 External Review





The following table sets forth the noon buying rates for US dollars in New York City for cable transfers



CAPITALISATION AND INDEBTEDNESS

The following table sets forth our consolidated capitalisation and indebtedness of the Group as at 31

December 2021 (i) on an actual basis, and (ii) on an adjusted basis to give effect to the Notes to be issued

before deducting commissions and other fees expenses payable by the Issuer in connection with the

offering of the Notes. This following table should be read in conjunction with the Audited Financial

Statements and the related notes included elsewhere in this Offering Circular.

Actual As adjusted

RMB U.S.$(1) RMB U.S.$(1)





THE GROUP’S STRENGTH

The Group believes that its competitive strengths outlined below distinguish it from its competitors and



undertaken by fiscal capital of the government and special debt combined with bank project loans. As at







Development Plans

•



RECENT DEVELOPMENT

Publication of the unaudited and unreviewed consolidated interim financial statements as at and
for the nine months ended 30 September 2022

The Group has published its unaudited and unreviewed consolidated interim financial statements for the

nine months ended 30 September 2022 (the “





2021 . . . . . . . . . . The Issuer’s new paid-up capital was RMB443 million, and the Issuer’s total
paid-up capital was increased to RMB6.57 billion.



DESCRIPTION OF THE GROUP’S BUSINESSES

Overview



The Group’s infrastructure construction projects mainly comprise roads, electricity, parks and other

public facilities. As at 31 December 2021, the Group had recognised revenue from 70 infrastructure

construction projects with a total recognised revenue of approximately RMB1.05 billion, and an



Significant Projects

Completed Projects

As at 31 December 2021, the Group had completed, among others, 5 key infrastructure construction

projects with the total of payment received RMB68.00 million and the total of payment expected



Projects in Pipeline





The following table sets out the waste management fees paid by government entities, companies, medical



Commodity Trading

Overview

The Group’s commodity trading business is mainly divided into five sub-segments: (i) grain sales, (2)

agricultural products, (3) metal and chemical product sales, (4) energy, (5) medical product sales.

The Group’s grain sales business is mainly conducted through its wholly-owned subsidiaries Sichuan

Province Edible Oil Reserve in Deyang (四川德陽省食油儲備庫) and Sichuan Deyang South National

Grain Storage (四川德陽南站國家糧食儲備庫). The Group’s agricultural products sales business is

mainly conducted through Deyang City Development and its subsidiaries. The Group’s metal and

chemical product sales business is mainly conducted through its wholly-owned subsidiaries Deyang







INSURANCE

Consistent with what the Group believes to be customary practice in the PRC, it does not carry any

business interruption insurance, key-man insurance or insurance covering potential environmental

damage claims. Such insurance is not mandatory under the laws and regulations of the PRC, and such

insurance is either unavailable in the PRC or requires substantial cost.

LEGAL PROCEEDINGS AND REGULATORY COMPLIANCE



DIRECTORS, SUPERVISORS AND SENIOR MANAGEMENT

The Group has established a corporate governance structure that meets the requirements of modern

enterprise management system. The Group has set up a board of directors, a board of supervisors and a



Mr. Zhang Rui

Mr. Zhang Rui (張銳



有限公司), deputy manager of ammonium phosphate project of Deyang HQP and head, assistant general



Ms. Zhong Lu

Ms. Zhong Lu (鐘璐) as born in 1983 and is a government engineer with a bachelor’s degree. Ms. Zhong
is currently the deputy head of the Human Resources Department and a supervisor of the Issuer. Prior to
join the Group, Mr. Zhong worked as chairman of the Labour Union of Dongfang Turbine Co., Ltd. (東方
汽輪機有限公司



Mr. Zhang Rui

Please refer to details in “



PRC REGULATIONS







• The city or county land resource department must specify the land transfer price, rent and the total
sum of the allocated land price, payment time and payment mode in the state-owned land transfer



cities directly under the central government, cities and counties where the housing is located within 30
days after the lease contract is signed. There will be a fine below RMB1,000 on individuals who fail to
make corrections within the specified time limit, and a fine between RMB1,000 and RMB10,000 on units
which fail to make corrections within the specified time limit.

Real Estate Registration





platform companies for which the loan amount in the contracts that have been signed fails to meet
the construction needs, if it is suitable for them to adopt a government and social capital
cooperation mode, they shall prioritise the adaptation of such a mode to make up the construction
needs. If they are in compliance with the relevant state provisions without any other funding





Regulations Relating to Bidding and Tendering Management

Bidding and tendering of various construction projects have been provided in the Bidding and Tendering
Law of the People’s Republic of China (中華人民共和國招標投標法) amended by SCNPC on 27
December 2017 and becoming effective on 28 December 2017, Regulation on the Implementation of the
Bidding and Tendering Law of the People’s Republic of China (中華人民共和國招標投標法實施條例)
amended by State Council on 2 March 2019 and becoming effective on the same day, Measures for the
Construction Bidding and Tendering of Construction Projects (工程建設項目施工招標投標辦法) jointly
promulgated by NDRC, MOC, MOR, MOT, Ministry of Information Industry of the People’s Republic of







imposes more stringent requirements on employers in relation to entering into fixed-term employment
contracts, hiring of temporary employees and dismissal of employees. Pursuant to the Labour Contract
Law of the PRC, employment contracts lawfully concluded prior to the implementation of the Labour
Contract Law of the PRC and continuing as at the date of its implementation shall continue to be
performed. Where an employment relationship was established prior to the implementation of the Labour
Contract Law of the PRC but no written employment contract was concluded, a contract shall be
concluded within one month after its implementation.

Employee Funds

Under applicable PRC laws, regulations and rules, including the Social Insurance Law of the PRC (中華
人民共和國社會保險法), promulgated by the SCNPC on 28 October 2010, which became effective on 1



TAXATION

The following summary of certain tax consequences of the purchase, ownership and disposition of the





Profits Tax

Hong Kong profits tax is chargeable on every person carrying on a trade, profession or business in Hong
Kong in respect of profits arising in or derived from Hong Kong from such trade, profession or business.

Under the Inland Revenue Ordinance (Cap. 112) of Hong Kong (the “Inland Revenue Ordinance”), as it
is currently applied in the Inland Revenue Department, interest on the Notes may be deemed to be profits



UNITED STATES’ FOREIGN ACCOUNT TAX COMPLIANCE ACT TAX PROVISIONS









Under the new PRC Leases Standards and IFRS 16, upon lease commencement a lessee recognizes a

right-of-use asset and a lease liability other than the two exemptions: leases with a lease term of 12

months or less and containing no purchase options; and leases where the underlying asset has a low value.

STATEMENT OF CASH FLOWS



SUBSCRIPTION AND SALE







transmission of such information to the OCs; and (B) that they have obtained the necessary consents from
the underlying investors to disclose such information to any OCs. By submitting an order and providing



(b) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Notes, which is directed at, or the contents of which are
likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) other than with respect to Notes which are or are intended to be
disposed of only to persons outside Hong Kong or only to “professional investors” as defined in
the SFO and any rules made under the SFO.

PRC

Each of the Joint Lead Managers has represented, warranted and undertaken that the Notes are not being
offered or sold and may not be offered or sold, directly or indirectly, in the PRC (for such purposes, not
including the Hong Kong and Macau Special Administrative Regions or Taiwan), except as permitted by
the laws of the PRC.

SINGAPORE

Each of the Joint Lead Managers has acknowledged that this Offering Circular has not been registered as
a prospectus with the Monetary Authority of Singapore. Accordingly, each of the Joint Lead Managers
has represented and agreed that it has not offered or sold any Notes or caused such Notes to be made the
subject of an invitation for subscription or purchase and will not offer or sell such Notes or cause such
Notes to be made the subject of an invitation for subscription or purchase, and has not circulated or
distributed, nor will it circulate or distribute, this Offering Circular or any other document or material in
connection with the offer or sale, or invitation for subscription or purchase, of the Notes, whether directly
or indirectly, to persons in Singapore other than (i) to an institutional investor (as defined in Section 4A



(iv) as specified in Section 276(7) of the SFA; or





7. Independent Auditors: The 2020 Audited Financial Statements and the 2021 Audited Financial
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