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DEFINITIONS

In this circular, the following expressions have the meanings set out below unless the context

requires otherwise:

“Beijing UNIQloud”

“Beijing Yuntai”

“Board”

“CCHG”

“CCHK”

“Chengdu Pangang”

“Chengtong Financial Leasing”

“close associate(s)”

“Company”

“controlling shareholder”

“Director(s)”

“Group”

“Group A Leased Assets”

“Group A Lessees”

means Beijing UNIQloud Technology Co., Ltd., a company
established in the PRC with limited liability

means Beijing Yuntai Datacom Internet Technology Co., Ltd.,
a company established in the PRC with limited liability

means the board of Directors

means China Chengtong Holdings Group Limited, a
state-owned enterprise established in the PRC with limited
liability and the ultimate holding company of the Company

means China Chengtong Hong Kong Company Limited, a
company incorporated in Hong Kong with limited liability and
the controlling shareholder of the Company as at the Latest
Practicable Date

means Chengdu Pangang Group Leasing Co., Ltd., a company
established in the PRC with limited liability

means Chengtong Financial Leasing Company Limited, a
company established in the PRC with limited liability and an
indirect wholly-owned subsidiary of the Company

has the meaning ascribed to it under the Listing Rules

means China Chengtong Development Group Limited, a
company incorporated in Hong Kong with limited liability, the
Shares of which are listed on the Main Board of the Stock
Exchange

has the meaning ascribed to it under the Listing Rules

means the director(s) of the Company

means the Company and its subsidiaries as at the Latest
Practicable Date

means the leased assets under the Ruihe Arrangement, the
Yuntai Arrangement and/or the Xiduo Arrangement (as the
case may be)

means, collectively, Guangdong Ruihe, Nanfang Yuntai and
Xiduo



DEFINITIONS

“Group A Purchase Price”

“Group B Leased Assets”

“Group B Purchase Price”

“Guangdong Ruihe”

“HK$”

“Hong Kong”

“Independent Third Party(ies)”

“Individual Sale and Leaseback

Agreement(s)”

“Individual Sale and Leaseback
Arrangement”

means the consideration payable by Chengtong Financial
Leasing for the purchase of the Group A Leased Assets from
the relevant Group A Lessee

means the assets to be selected from the pool of leased assets
in the Underlying Arrangements and to be mutually agreed
between Chengtong Financial Leasing and Chengdu Pangang
which shall form the assets to be purchased by Chengtong
Financial Leasing from Chengdu Pangang and to be leased
back to Chengdu Pangang under the Individual Sale and
Leaseback Arrangement, and such assets include equipment
and facilities related to iron and steel, coal and chemicals,
charging piles, energy storage equipment, water supply
equipment, and other equipment and facilities including but
not limited to continuous casting machine, H-shaped steel
production equipment, converter equipment, dust removal
equipment, hydraulic equipment, programmable logic
controller (PLC) system, special mine equipment, vanadium
electrolyte, and power station equipment, etc.

means the consideration payable by Chengtong Financial
Leasing for the purchase of the Group B Leased Assets from
Chengdu Pangang under the Individual Sale and Leaseback
Arrangement

means Guangdong Ruihe Cloud Technology Co., Ltd., a
company established in the PRC with limited liability

means Hong Kong dollar, the lawful currency of Hong Kong

means the Hong Kong Special Administrative Region of the
PRC

means third party(ies) independent of the Company and its
connected persons (as defined in the Listing Rules)

means the individual transaction agreement(s) to be entered
into between Chengtong Financial Leasing and Chengdu
Pangang pursuant to the Sale and Leaseback Master
Agreement, which is expected to comprise, among others, a
leaseback assets transfer agreement and a finance lease
agreement (sale and leaseback)

means the individual sale and leaseback arrangement between
Chengtong Financial Leasing and Chengdu Pangang
constituted under the terms and conditions of the relevant
Individual Sale and Leaseback Agreement



DEFINITIONS

“Latest Practicable Date”

“Listing Rules”

“LPR”

“Nanfang Yuntai”

“PRC”

EL)

“Previous Arrangement

“RMB”

“Ruihe Agreements”

“Ruihe Arrangement”

“Sale and Leaseback Agreement(s)”

“Sale and Leaseback Arrangement(s)”

means 14 April 2023, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein

means the Rules Governing the Listing of Securities on the
Stock Exchange

means the loan prime rate as promulgated by the National
Interbank Funding Center under the authority of the People’s
Bank of China

means Nanfang Yuntai Internet Technology Co., Ltd., a
company established in the PRC with limited liability

means the People’s Republic of China which, for the purpose
of this circular, excludes Hong Kong, the Macau Special
Administrative Region of the People’s Republic of China and
Taiwan

means the sale and leaseback arrangement entered into
between Chengtong Financial Leasing and Chengdu Pangang
in respect of certain hydrogen generator and auxiliary
equipment for a term of two (2) years, the details of which are
set out in the announcement of the Company dated 16
December 2021

means Renminbi, the lawful currency of the PRC

means, collectively, two (2) sets of the following agreements
in respect of two (2) batches of leased assets, all dated 24
February 2023 and signed between Chengtong Financial
Leasing and Guangdong Ruihe:

(1) leaseback assets transfer agreement; and

(2) finance lease agreement (sale and leaseback)

means the sale and leaseback arrangement under the Ruihe
Agreements

means, collectively, the Ruihe Agreements, the Yuntai
Agreements and the Xiduo Agreements

means, collectively, the Ruihe Arrangement, the Yuntai
Arrangement and the Xiduo Arrangement
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“Sale and Leaseback Master
Agreement”

“SASAC”

“SFO”

“Share(s)”

“Shareholder(s)”

“Sino-Ocean Group”

“Sino-Ocean Holding”

“Stock Exchange”

“Underlying Arrangement(s)”

“Xiduo”

“Xiduo Agreements”

“Xiduo Arrangement”

means the sale and leaseback master agreement dated 21
March 2023 and entered into between Chengtong Financial
Leasing and Chengdu Pangang

means the State-owned Assets Supervision and Administration
Commission

means the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong)

means the ordinary share(s) of the Company

means the shareholder(s) of the Company

means Sino-Ocean Group Holding Limited, a company
incorporated in Hong Kong with limited liability and the
shares of which are listed on the Main Board of the Stock

Exchange (stock code: 3377)

means Sino-Ocean Holding Group (China) Limited, a
company established in the PRC with limited liability

means The Stock Exchange of Hong Kong Limited

means the sale and leaseback arrangement(s) subsisting
between Chengdu Pangang (as lessor) and its lessees

means Inner Mongolia Xiduo Railway Joint-stock Co., Ltd., a
company established in the PRC with limited liability

means, collectively, two (2) sets of the following agreements
in respect of two (2) batches of leased assets, all dated 14
March 2023 and signed between Chengtong Financial Leasing
and Xiduo:

(1) leaseback assets transfer agreement; and

(2) finance lease agreement (sale and leaseback)

means the sale and leaseback arrangement under the Xiduo
Agreements



DEFINITIONS

“Yuntai Agreements”

“Yuntai Arrangement”

“%77

means, collectively, two (2) sets of the following agreements
in respect of two (2) batches of leased assets, all dated 24
February 2023 and signed between Chengtong Financial
Leasing and Nanfang Yuntai:

(1) leaseback assets transfer agreement; and

(2) finance lease agreement (sale and leaseback)

means the sale and leaseback arrangement under the Yuntai
Agreements

means per cent.

In this circular, for the purpose of illustration only, amounts quoted in RMB have been converted
into HK$ at the rate of RMBI1.00 to HK$1.14. Such exchange rate has been used, where applicable, for
the purpose of illustration only and does not constitute a representation that any amounts were or may

have been exchanged at this or any other rates or at all.

The English names of all PRC entities in this circular are for identification purpose only.
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To the Shareholders

Dear Sir or Madam,

MAJOR TRANSACTIONS -
(1) THE SALE AND LEASEBACK ARRANGEMENTS; AND
(2) THE SALE AND LEASEBACK MASTER AGREEMENT

1. INTRODUCTION

Reference is made to the announcements of the Company dated 24 February 2023 and 14 March
2023 in respect of the Sale and Leaseback Arrangements.

Reference is also made to the announcement of the Company dated 21 March 2023 in respect of
the Sale and Leaseback Master Agreement.

The purpose of this circular is to provide you with (i) information on the Sale and Leaseback
Arrangements; (ii) information on the Sale and Leaseback Master Agreement; and (iii) other
information required to be disclosed under the Listing Rules.
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2. THE SALE AND LEASEBACK ARRANGEMENTS

Chengtong Financial Leasing, an indirect wholly-owned subsidiary of the Company, as lessor
entered into (i) the Ruihe Agreements with Guangdong Ruihe as lessee on 24 February 2023; (ii) the
Yuntai Agreements with Nanfang Yuntai as lessee on 24 February 2023; and (iii) the Xiduo Agreements
with Xiduo as lessee on 14 March 2023. The major terms of the Sale and Leaseback Arrangements are
set out below.

Subject matter

In each of the Sale and Leaseback Arrangements, subject to the fulfilment of the conditions
as set out in the relevant Sale and Leaseback Agreements (including but not limited to the
provision of all necessary documents or information by the Group A Lessees evidencing their
ownerships in the Group A Leased Assets, the obtaining of all necessary approvals by the Group A
Lessees in relation to the Sale and Leaseback Arrangements, the payment of the security money by
the Group A Lessees, and the signing and the coming into effect of the security agreements),
Chengtong Financial Leasing will purchase the Group A Leased Assets from the relevant Group A
Lessee and such Group A Leased Assets will be leased back to the relevant Group A Lessee for a
specified lease term commencing from the date on which the Group A Purchase Price in respect of
the relevant Group A Leased Assets is paid by Chengtong Financial Leasing (“Lease Term”),
subject to early termination in accordance with the terms and conditions of the relevant Sale and
Leaseback Agreements.

All the conditions under the Sale and Leaseback Arrangements have been satisfied.
Group A Purchase Price

The Group A Purchase Price was agreed between Chengtong Financial Leasing and the
relevant Group A Lessee with reference to the appraised value of the relevant Group A Leased
Assets as assessed by way of cost method by professional PRC valuers which are Independent
Third Parties.

The Board has considered the valuation assumptions as set out in the valuation reports in
respect of the Group A Leased Assets, which include but not limited to the followings:

(1) the appraised assets are in the process of transactions and are assessed according to the
transaction conditions;

(2) the appraised assets are in open market and the transaction parties are equal and have
opportunity and time to access enough market information;

(3) the appraised assets are in use and will continue to be used for the existing purpose,
with the same method, scale and frequency and in the same environment;

(4) there are no material changes in the relevant political, economic and social environment
or in the relevant laws, regulations or policies of such places where the parties to the
transaction are located;
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(5) the information provided by the instructing client is true, legal and complete; and

(6) the titles of the appraised assets are legal and complete and with no defects,
encumbrances or disputes.

The Board has reviewed the valuation reports in respect of the Group A Leased Assets and
considered the valuation method and assumptions adopted. The Board is of the view that the
valuation method is reasonable and the assumptions adopted are general assumptions commonly
adopted in assets valuation in the PRC. Therefore, the Board considers that the appraised value of
the Group A Leased Assets is fair and reasonable.

The leased assets under (i) the Ruihe Arrangement and the Yuntai Arrangement form part of
the facilities or equipment used in internet data centres; and (ii) the Xiduo Arrangement form part
of the facilities or equipment used in the railway system. None of the Group A Leased Assets is
revenue generating asset with identifiable income stream.

The Group A Purchase Price was satisfied by the general working capital of the Group.
Legal title

Chengtong Financial Leasing owns the legal title of the Group A Leased Assets during the
Lease Term.

Lease payments

The total amount of lease payments over the Lease Term in respect of each Sale and
Leaseback Arrangement shall be paid by the relevant Group A Lessee to Chengtong Financial
Leasing in accordance with the payment schedule as set out in the relevant Sale and Leaseback
Agreements.

The total amount of lease payments in respect of each Sale and Leaseback Arrangement
represents the sum of the relevant lease principal amount (being the amount of the relevant Group
A Purchase Price to be paid by Chengtong Financial Leasing) and the lease interests which will be
calculated on the then outstanding lease principal amount with a floating interest rate to be
determined at a fixed premium over the relevant LPR from time to time.

The lease interest rate will be subject to review on 1 January every year. In the event that the
relevant LPR changes, the lease interest rate will be adjusted to a rate at the aforesaid fixed
premium over the new LPR, except in the case where the relevant Group A Lessee has overdue
lease payment and has not paid all overdue payments and liquidated damages, the interest rate to
be applied will not be adjusted when the relevant LPR is reduced.



LETTER FROM THE BOARD

The interest rate applicable to each of the Sale and Leaseback Arrangements (including the
applicable LPR and the premium) is one of the major commercial terms negotiated between the
parties on an arm’s length basis and may vary on a case-by-case basis depending on a number of
factors, such as the relevant amount of lease principal, the lease term, the overall return rate
attained by the Group taking into account the aggregate amount of lease interests and other
receivables including but not limited to the service fee (if any), the prevailing market conditions
and the movement of the LPR.

Having considered the above factors in the specific circumstances of the relevant Sale and
Leaseback Arrangement, the Board considers that the interest rate as agreed in each of the Sale
and Leaseback Agreements is fair and reasonable and on normal commercial terms.

Service fee

Xiduo paid a service fee (“Service Fee”) of an aggregate amount of RMB3 million
(equivalent to HK$3.42 million) to Chengtong Financial Leasing for the preliminary services
provided by Chengtong Financial Leasing in respect of the Xiduo Arrangement. Such services
include the provision of corporate finance consulting services which comprise advising Xiduo on
the Xiduo Arrangement and preparing written reports where necessary, and providing tailored
advice on alternative financing solutions to Xiduo including but not limited to finance lease
arrangement after assessing its specific business operations, industry development and financial
condition.

The amount of the Service Fee was determined according to the extent of services required
by Xiduo and the financing amount involved. The Service Fee is non-refundable. Having
considered the above factors, the Board considers that the Service Fee payable by Xiduo is fair and
reasonable and on normal commercial terms.

Apart from Xiduo, no such services were or will be provided to other Group A Lessees and
therefore no service fee is receivable from those other Group A Lessees.

Group A Lessees’ right to repurchase the Group A Leased Assets

Upon the Group A Lessee having paid all the lease payments and other payables (if any) to
Chengtong Financial Leasing in accordance with the terms of the relevant Sale and Leaseback
Agreements, the Group A Lessee(s) shall have the right to repurchase the relevant Group A Leased
Assets under the relevant Sale and Leaseback Agreements at a specified nominal repurchase price.
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Credit enhancement measures

Before entering into the Sale and Leaseback Agreements, due diligence was conducted by
Chengtong Financial Leasing on the Group A Lessee(s), including but not limited to ascertaining
the identity and background of the shareholders and ultimate beneficial owner(s) of the Group A
Lessee(s), obtaining information about its/their business operation and industry prospects,
examining and analysing the financial statements of the Group A Lessee(s) and reviewing its/their
relevant financial indicators, as well as checking the indebtedness status and the funding source of
the Group A Lessee(s). The cash flow projection of the Group A Lessee(s) was also prepared in
order to assess the repayment ability of the Group A Lessee(s) and the credit risks associated with
the relevant Sale and Leaseback Arrangement. Site inspection of the Group A Leased Assets was
also carried out to ascertain their actual conditions and marketability. Each of the Group A Lessees
is a new lessee of Chengtong Financial Leasing and there is no default history for any of the Group
A Lessees.

Depending on the overall risks associated with a sale and leaseback arrangement, Chengtong
Financial Leasing will request for appropriate credit enhancement measure(s) on a case-by-case
basis, such as the payment of security money, the provision of corporate guarantee, receivables
pledge and/or share pledge etc. to safeguard its interests as the lessor. Chengtong Financial
Leasing will monitor, among others, the financial conditions of the lessee(s) and the security
provider(s) from time to time and may request the lessee(s) to provide further security as and when
Chengtong Financial Leasing considers necessary.

Each of the Group A Lessees paid a security money to Chengtong Financial Leasing as
security for the performance of its obligations under the relevant Sale and Leaseback
Arrangement. The amount of the security money was determined on a case-by-case basis after
evaluating the background and creditability etc. of the relevant Group A Lessee and taking into
account the availability of other form(s) of security if any.

If the relevant Group A Lessee fails to fully perform any obligation under the relevant Sale
and Leaseback Arrangement, Chengtong Financial Leasing has the right to apply the security
money to set off against any amount owed to it in the following order: liquidated damages, other
payables including but not limited to damages (if any), outstanding and prospective lease
payments and repurchase price. If the relevant Group A Lessee has fully performed all its
obligations under the relevant Sale and Leaseback Arrangement, Chengtong Financial Leasing
shall return the security money to it upon its presentation of the receipt(s) of the security money.

The Ruihe Arrangement and the Yuntai Arrangement
Apart from the security money, other forms of security including corporate guarantees,
receivables pledge and share pledge were created in favour of Chengtong Financial Leasing under

the Ruihe Arrangement and the Yuntai Arrangement. Please refer to the table set out in the
sub-section headed “Material terms of each of the Sale and Leaseback Arrangements” below.

10—
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In relation to the corporate guarantees, Sino-Ocean Holding, as one of the guarantors, is an
indirect wholly-owned subsidiary of Sino-Ocean Group whose largest shareholder is China Life
Insurance Company Limited (the shares of which are listed on both the Shanghai Stock Exchange
and the Stock Exchange) which takes a leading position in the life insurance market in the PRC.
On the back of its strong shareholder’s support, Sino-Ocean Holding will be able to secure
abundant financial resources to fulfill its obligations under the corporate guarantees in favour of
Chengtong Financial Leasing in case of default by Guangdong Ruihe and/or Nanfang Yuntai (as
the case may be).

In relation to the share pledge over the entire equity interest in each of Guangdong Ruihe and
Nanfang Yuntai, the value of each of Guangdong Ruihe and Nanfang Yuntai exceeds the amount of
the lease principal under the Ruihe Arrangement and the Yuntai Arrangement respectively. It is
therefore considered that the share pledge serves as a sufficient security for the Ruihe
Arrangement and the Yuntai Arrangement.

In addition, each of Guangdong Ruihe and Nanfang Yuntai has a secure source of income
from its leasing business of internet data cabinets which provides the primary source of funding
for the lease payments under the Ruihe Arrangement and the Yuntai Arrangement respectively.

Taken into account the satisfactory repayment ability of Guangdong Ruihe and Nanfang
Yuntai and in view of the various credit enhancement measures available, the Board considers that
the credit enhancement measures under each of the Ruihe Arrangement and the Yuntai
Arrangement are sufficient to safeguard the interests of the Company and the Shareholders in case
of default.

The Xiduo Arrangement

Xiduo is favoured by the PRC policies and enjoys a monopoly market share in coal
transportation around Xilinhot, Inner Mongolia. The railways of Xiduo are located in areas rich in
coal, oil and natural gas resources which ensures a steady growth in the transportation rate and
revenue of the railways owned by Xiduo. Xiduo therefore has a strong and long-term business
prospect which provides assurance for the repayment of the lease payments under the Xiduo
Arrangement.

The shareholders of Xiduo, namely Inner Mongolia Jitong Railway (Group) Co., Ltd.
(“Jitong Railway”), Datang International Power Generation Co., Ltd. (“Datang International”)
and Xilin Gol League Xingfu Investment Co., Ltd. (“Xilin Gol League”), provide both business
and financial support to Xiduo. All goods invested by Datang International and Xilin Gol League
are transported by Xiduo. When the liquidity of Xiduo is tight, Jitong Railway which is indirectly
controlled by China State Railway Group Co., Ltd. will allocate funds to support Xiduo.
Leveraging on the support and resources of its shareholders, Xiduo has a relatively strong lease
repayments ability.

In addition, Xiduo has established long-term and stable credit relationships with major banks
and other financial institutions, has good credit rating and is highly recognised by financial
institutions. Xiduo therefore has strong financing capabilities which provides confidence in the
repayment of lease payments under the Xiduo Arrangement.

—11 =
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In view of the above, the Board considers that the payment of security money by Xiduo as

security for its obligations under the Xiduo Arrangement is sufficient to safeguard the interests of

the Company and the Shareholders in case of default.

Material terms of each of the Sale and Leaseback Arrangements

The general terms and conditions of each of the Sale and Leaseback Arrangements are

Date of the relevant
Sale and
Leaseback
Agreements

Group A Lessee

Group A Leased
Assets

Group A Purchase
Price

Ruihe
Arrangement

24 February 2023

Guangdong Ruihe

(i) Certain diesel
generator sets for
data centre, switch
control cabinets,
containers and
ancillary equipment
and facilities

(ii) Certain system
equipment for data
centre, external
power equipment
and ancillary
equipment and
facilities

RMB225 million
(equivalent to
HK$256.50 million)

— 12 -

Yuntai
Arrangement

24 February 2023

Nanfang Yuntai

(i) Certain diesel
generator sets for
data centre,
combined system
cabinets, drain
pumps and

ancillary equipment

and facilities

(ii) Certain system

equipment for data

centre, external

power engineering

and ancillary
equipment and
facilities

RMB250 million
(equivalent to
HK$285 million)

substantially the same. Their respective key terms are summarised as follows:

Xiduo
Arrangement

14 March 2023

Xiduo

(1)

(i)

Certain railway
facilities and
equipment,
including but not
limited to metallic
protective fences
and outdoor heating
networks, and
ancillary equipment
and facilities

Certain railway
facilities and
equipment,
including but

not limited to
railroad switches
and station
mainlines, and
ancillary equipment
and facilities

RMB300 million
(equivalent to
HK$342 million)
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Appraised value of
the Group A
Leased Assets

Lease Term

Interest rate

Lease payments

Service fee

Repurchase price

Credit
enhancement
measures

Ruihe
Arrangement

Approximately
RMB232.86 million
(equivalent to
approximately
HK$265.46 million)
as at 31 October 2022

Five (5) years

Floating interest rate,
which is determined
at a fixed premium
over the five (5)-year
LPR from time to
time

Approximately
RMB253.46 million
(equivalent to
approximately
HK$288.94 million),
payable in twenty
(20) quarterly
instalments during
the Lease Term

Nil

RMB2.00

(1) Security money of
RMB4.14 million
(equivalent to
approximately
HK$4.72 million)
paid by Guangdong
Ruihe;

13-

Yuntai
Arrangement

Approximately
RMB265.47 million
(equivalent to
approximately
HK$302.64 million)

as at 31 October 2022

Five (5) years

Floating interest rate,
which is determined
at a fixed premium

over the five (5)-year

LPR from time to
time

Approximately
RMB281.62 million
(equivalent to
approximately
HK$321.05 million),
payable in twenty
(20) quarterly
instalments during
the Lease Term

Nil

RMB2.00

(1) Security money of
RMB4.60 million
(equivalent to
approximately
HK$5.24 million)
paid by Nanfang
Yuntai;

Xiduo
Arrangement

Approximately
RMB351.25 million
(equivalent to
approximately
HK$400.43 million)
as at 28 October 2022

Three (3) years

Floating interest rate,
which is determined
at a fixed premium
over the one (1)-year
LPR from time to
time

Approximately
RMB319.73 million
(equivalent to
approximately
HK$364.49 million),
payable in twelve
(12) quarterly
instalments during
the Lease Term

RMB3 million
(equivalent to
HK$3.42 million)

RMB1.00

(1) Security money of
RMB30 million
(equivalent to
approximately
HK$34.20 million)
paid by Xiduo
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Ruihe Yuntai Xiduo
Arrangement Arrangement Arrangement
(2) Irrevocable (2) Irrevocable

guarantee from guarantee from

Beijing Yuntai and Beijing Yuntai and

Sino-Ocean Sino-Ocean

Holding; Holding;

(3) Receivables pledge  (3) Receivables pledge

created by created by Nanfang

Guangdong Ruihe Yuntai and Beijing

and Beijing Yuntai; Yuntai; and

and

(4) Share pledge (4) Share pledge

created by Beijing created by Beijing

UNIQIloud over the UNIQIloud over the

entire equity entire equity

interest in interest in Nanfang

Guangdong Ruihe Yuntai

Estimated income Approximately Approximately Approximately

RMB28.46 million RMB31.62 million RMB22.73 million
(equivalent to (equivalent to (equivalent to
approximately approximately approximately
HK$32.44 million) HK$36.05 million) HhK$25.91 million)

Information of the parties
Guangdong Ruihe and Nanfang Yuntai

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiries, as at the date of the Ruihe Agreements and the Yuntai Agreements, (i) each of
Guangdong Ruihe and Nanfang Yuntai was wholly-owned by Beijing UNIQloud, which was an
indirect non-wholly owned subsidiary of Sino-Ocean Group; and (ii) both Guangdong Ruihe and
Nanfang Yuntai were principally engaged in the business of operation of internet data centre(s).

Beijing Yuntai

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiries, as at the date of the Ruihe Agreements and the Yuntai Agreements, (i) Beijing Yuntai
was ultimately held as to approximately 33.34% by Mr. Zhou Yue, approximately 33.33% by Mr.
Yan Shiping and approximately 33.33% by Mr. Wang Jian, and was controlled by Beijing
UNIQIloud through contractual arrangement; and (ii) Beijing Yuntai was a licenced company set up
by Beijing UNIQIloud for operation of internet data centre(s).

—14 —
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Sino-Ocean Holding

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiries, as at the date of the Ruihe Agreements and the Yuntai Agreements, (i) Sino-Ocean
Holding was an indirect wholly-owned subsidiary of Sino-Ocean Group; and (ii) Sino-Ocean
Holding was an investment holding company.

Beijing UNIQloud

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiries, as at the date of the Ruihe Agreements and the Yuntai Agreements, (i) Beijing
UNIQloud was an indirect non-wholly owned subsidiary of Sino-Ocean Group; and (ii) Beijing
UNIQIloud was principally engaged in the business of operation of internet date centre(s).

Xiduo

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiries, as at the date of the Xiduo Agreements, (i) Xiduo was directly owned as to (a)
approximately 51% by Jitong Railway, which was in turn indirectly owned as to 60% by China
State Railway Group Co., Ltd., which was wholly-owned by The State Council of the PRC; (b)
approximately 34% by Datang International, a company established in the PRC and the shares of
which were listed on the Shanghai Stock Exchange and the Main Board of the Stock Exchange;
and (c) approximately 15% by Xilin Gol League, which was wholly-owned by SASAC of Xilin
Gol League; and (ii) Xiduo was principally engaged in the business of operation of railway for the
transportation of coal around Xilinhot in Inner Mongolia, the PRC.

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiries, there is, and in the past twelve (12) months, there has been, no material loan
arrangement between (a) any of the Group A Lessees, any of their directors and legal
representatives and/or any ultimate beneficial owner(s) of the Group A Lessees who can exert
influence on any of the Sale and Leaseback Arrangements; and (b) the Company, any connected
person at the Company’s level and/or any connected person at the subsidiary level (to the extent
that such subsidiary/subsidiaries is/are involved in any of the Sale and Leaseback Arrangements).

In addition, to the best of the Directors’ knowledge, information and belief having made all
reasonable enquiries, as at the date of the relevant Sale and Leaseback Agreements, each of the
above parties and their respective ultimate beneficial owners were Independent Third Parties.
Reasons for and benefits of the sale and leaseback arrangements

The Group is principally engaged in leasing, bulk commodity trade, property development

and investment, marine recreation services and hotel business. The Group’s leasing business is
mainly carried out through Chengtong Financial Leasing as its principal business.
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The entering into of the Sale and Leaseback Arrangements is in the ordinary and usual course
of business of Chengtong Financial Leasing and it is expected that Chengtong Financial Leasing
will earn a reasonable income from each of the Sale and Leaseback Arrangements, which
represents the total of the Service Fee (if any) and the difference between the estimated amount of
total lease payments under the relevant Sale and Leaseback Arrangement and the relevant Group A
Purchase Price.

Having considered the respective background, financial condition, business prospects and
income flow of the Group A Lessees, the nature, condition and marketability of the relevant Group
A Leased Assets as well as the prevailing market conditions, the Directors are of the view that the
terms of each of the Sale and Leaseback Arrangements are fair and reasonable and are in the
interests of the Company and the Shareholders as a whole.

Implications under the listing rules

Since Guangdong Ruihe and Nanfang Yuntai are both subsidiaries of Sino-Ocean Group, the
Ruihe Arrangement and the Yuntai Arrangement are aggregated with each other for the purpose of
calculating the relevant percentage ratios (as defined in the Listing Rules).

As the highest applicable percentage ratio (as defined in the Listing Rules) in respect of the
Ruihe Arrangement and the Yuntai Arrangement, both on standalone and aggregated basis, exceeds
25% but is less than 100%, the entering into of each of the Ruihe Arrangement and the Yuntai
Arrangement constitutes a major transaction of the Company and is subject to the notification,
announcement, circular and Shareholders’ approval requirements under Chapter 14 of the Listing
Rules.

As the highest applicable percentage ratio (as defined in the Listing Rules) in respect of the
Xiduo Arrangement exceeds 25% but is less than 100%, the entering into of the Xiduo
Arrangement constitutes a major transaction of the Company and is subject to the notification,
announcement, circular and Shareholders’ approval requirements under Chapter 14 of the Listing
Rules.

To the best of the knowledge, information and belief of the Directors, having made all
reasonable enquiries, no Shareholder or any of his/her/its close associate(s) has any material
interest in the Sale and Leaseback Arrangements. Thus, no Shareholder is required to abstain from
voting if the Company were to convene a general meeting to approve the Sale and Leaseback
Arrangements. In light of the foregoing, written shareholders’ approval may be accepted in lieu of
holding a general meeting pursuant to Rule 14.44 of the Listing Rules. The Company has obtained
the written Shareholder’s approval in respect of each of the Sale and Leaseback Arrangements
from CCHK, which was a controlling shareholder of the Company holding 3,169,656,217 issued
shares of the Company, representing approximately 53.14% of the issued share capital of the
Company as at the date of each Sale and Leaseback Agreements. Accordingly, no general meeting
of the Company will be convened for the purpose of approving the Sale and Leaseback
Arrangements.
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THE SALE AND LEASEBACK MASTER AGREEMENT
Date of the Sale and Leaseback Master Agreement

21 March 2023
Parties

Lessor: Chengtong Financial Leasing

Lessee: Chengdu Pangang

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiries, as at the date of the Sale and Leaseback Master Agreement, (i) Chengdu Pangang was an
indirect wholly-owned subsidiary of Ansteel Group Corporation Limited, which was a
stated-owned enterprise under the control of the SASAC of The State Council of the PRC; (ii)
Chengdu Pangang and its ultimate beneficial owners (save for CCHG, the ultimate holding
company of the Company, which had an indirect interest in Chengdu Pangang through its equity
interest in approximately 18% of Ansteel Group Corporation Limited) were Independent Third
Parties; and (iii) Chengdu Pangang was principally engaged in the business of provision of finance
lease services in the PRC.

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiries, save for the Previous Arrangement, there is, and in the past twelve (12) months, there
has been, no material loan arrangement between (a) Chengdu Pangang, any of its directors and
legal representatives and/or any ultimate beneficial owner(s) of Chengdu Pangang who can exert
influence on the Sale and Leaseback Master Agreement; and (b) the Company, any connected
person at the Company’s level and/or any connected person at the subsidiary level (to the extent
that such subsidiary/subsidiaries is/are involved in the Sale and Leaseback Master Agreement).

Sale and leaseback services

Pursuant to the Sale and Leaseback Master Agreement, Chengtong Financial Leasing has
agreed to provide sale and leaseback services to Chengdu Pangang, subject to the obtaining of the
necessary Shareholders’ approval in accordance with the Listing Rules and the maximum
financing amount (as detailed below) and other terms set out in the Sale and Leaseback Master
Agreement.

Chengdu Pangang may make application(s) to Chengtong Financial Leasing from 21 March
2023 to 20 March 2025 (both days inclusive) for the provision of sale and leaseback services by
Chengtong Financial Leasing in respect of the Group B Leased Assets. Chengtong Financial
Leasing and Chengdu Pangang will negotiate on the specific terms and conditions of the
Individual Sale and Leaseback Arrangement (including but not limited to the leased assets, the
individual financing amount, the lease period, the amount of lease payments and the payment
schedule) within the ambit of the Sale and Leaseback Master Agreement and will enter into
Individual Sale and Leaseback Agreement accordingly.
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Financing amount/lease principal

The maximum financing amount under the Sale and Leaseback Master Agreement is
RMB400 million (equivalent to HK$456 million) which is determined according to the expected
funding needs of Chengdu Pangang and after taking into account the risks allocation of Chengtong
Financial Leasing with an aim to diverse its funds to different lessees for optimum risks exposure.
The maximum financing amount is the upper limit of which Chengdu Pangang can apply for
funding from Chengtong Financial Leasing and Chengdu Pangang may not fully utilise the
financing amount. Moreover, Chengtong Financial Leasing shall have the discretion to decide
whether to provide the sale and leaseback services or to unilaterally terminate, cancel or reduce
the maximum financing amount, while such discretion has no effect on the enforcement of the
signed Individual Sale and Leaseback Agreement(s). In view of the above, the Board considers
that the maximum financing amount of RMB400 million is fair and reasonable and in the interests
of the Company.

It is expected that each individual financing amount under the Individual Sale and Leaseback
Agreements will be funded by the general working capital of the Group.

Lease method

Under each Individual Sale and Leaseback Arrangement, Chengtong Financial Leasing will
purchase the Group B Leased Assets from Chengdu Pangang at the Group B Purchase Price
mutually agreed in the Individual Sale and Leaseback Agreement, and the Group B Leased Assets
will be leased back to Chengdu Pangang for a maximum lease period of three (3) years in return
for such amount of lease payments to be paid by Chengdu Pangang as mutually agreed in the
Individual Sale and Leaseback Agreement. In general, the lease period of the sale and leaseback
arrangements conducted by Chengtong Financial Leasing ranges from three (3) to five (5) years
depending on the financing needs and cashflow of the relevant lessee. The maximum lease period
of each Individual Sale and Leaseback Arrangement is therefore set within the said range which
the Board considers it to be fair and reasonable.

Chengdu Pangang has the right to apply for early repayment with prior notice of one and a
half months, and upon agreement by Chengtong Financial Leasing, Chengdu Pangang shall pay all
outstanding lease principal, all the lease interests accrued and the repurchase price on the date of
early repayment and the relevant Individual Sale and Leaseback Agreement shall then be early
terminated. Chengdu Pangang is not subject to penalty in case of early termination in accordance
with the above. Such arrangement is a commercial term negotiated between the parties on an arm’s
length basis. The Board considers that such early termination clause will not prejudice the
interests of the Group as the early recovered lease principal and accrued lease interests can be used
by the Group for other business purposes or investments and is therefore considered to be fair and
reasonable and in the interests of the Company and the Shareholders as a whole.

The ownership of the Group B Leased Assets shall vest in Chengtong Financial Leasing
during the lease period of the Individual Sale and Leaseback Arrangement.
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Group B Purchase Price

The Group B Purchase Price of the Group B Leased Assets under each Individual Sale and
Leaseback Arrangement will be determined with reference to the appraised net value of the
relevant Group B Leased Assets to be conducted by professional PRC valuer(s) and the Group B
Purchase Price shall not be higher than such appraised net value.

The total Group B Purchase Price under all Individual Sale and Leaseback Arrangements
shall not exceed the maximum financing amount of RMB400 million (equivalent to HK$456
million).

Lease payments

The lease payments under each Individual Sale and Leaseback Arrangement represents the
sum of the lease principal amount (being the amount of the Group B Purchase Price under the
Individual Sale and Leaseback Arrangement) and the lease interests which will be calculated on
the then outstanding lease principal amount with a floating interest rate to be determined at a fixed
premium over the one-year LPR from time to time.

The lease interest rate will be subject to review on 1 January every year. In the event that the
one (1)-year LPR changes, the lease interest rate will be adjusted to a rate at the aforesaid fixed
premium over the new LPR, except in the case where Chengdu Pangang has overdue lease payment
and has not paid all overdue payments and liquidated damages, the interest rate to be applied will
not be adjusted when the one (1)-year LPR is reduced.

The interest rate (including the applicable LPR and the premium) was negotiated between the
parties on an arm’s length basis after taking into account a number of factors, such as the
maximum financing amount, the maximum lease period, the prevailing market conditions and the
movement of the LPR.

Based on the maximum financing amount and the current interest rate, the total amount of
lease payments under the Sale and Leaseback Master Agreement is approximately RMB429.38
million (equivalent to approximately HK$489.49 million).

The lease payments under each Individual Sale and Leaseback Arrangement are expected to
be paid on a quarterly basis.

Service fee

Chengtong Financial Leasing may charge a service fee for each Individual Sale and
Leaseback Arrangement which will be calculated as a certain percentage to the relevant individual
financing amount. The total service fee receivable by Chengtong Financial Leasing from Chengdu
Pangang under all Individual Sale and Leaseback Arrangements is subject to a maximum total
amount of RMB4 million (equivalent to HK$4.56 million) which represents 1% of the maximum
financing amount under the Sale and Leaseback Master Agreement.
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Repurchase price

Upon expiry of the lease period under each Individual Sale and Leaseback Arrangement and
subject to the full settlement of the lease payments and all other payables (if any) under the
relevant Individual Sale and Leaseback Agreement, Chengdu Pangang shall purchase the Group B
Leased Assets from Chengtong Financial Leasing at a nominal repurchase price. The total nominal
repurchase price receivable by Chengtong Financial Leasing from Chengdu Pangang under all
Individual Sale and Leaseback Arrangements is subject to a maximum total amount of RMB100
(equivalent to HK$114).

Credit enhancement measure

Before entering into the Sale and Leaseback Master Agreement, Chengtong Financial
Leasing has conducted credit assessment on Chengdu Pangang and reviewed its various financial
indicators which show that Chengdu Pangang has an overall good financial condition and
performed well in various aspects including the growth ability, operating ability, profitability,
solvency and cash generating ability. Moreover, Chengdu Pangang has maintained a good
repayment record in the Previous Arrangement with Chengtong Financial Leasing.

The revenue of Chengdu Pangang was mainly derived from its provision of finance lease
services in the PRC. The finance lease projects of Chengdu Pangang are mainly conducted with its
affiliated companies, upstream and downstream enterprises in the industry chain, as well as
State-owned enterprises, all of which have good assets quality, high recognition among financial
institutions, strong financing ability, and a low probability of risk occurrence. Chengdu Pangang
has maintained a well-established approval and risk control procedures and there was no overdue
repayment record in any of its completed and existing finance lease projects. Chengdu Pangang is
therefore considered to have a good overall assets quality.

Chengdu Pangang will mainly finance its lease payments under each Individual Sale and
Leaseback Arrangement by the lease payments received by it from its lessees in the corresponding
Underlying Arrangement. In order to guarantee the performance of the Individual Sale and
Leaseback Agreements by Chengdu Pangang, Chengdu Pangang has agreed to pledge its
receivables from the relevant Underlying Arrangement to Chengtong Financial Leasing as security
for all amounts payable under the corresponding Individual Sale and Leaseback Agreement. As
mentioned above, the lessees in the Underlying Arrangements are generally of good financial
conditions and with no overdue repayment record. It is therefore expected that Chengdu Pangang
will be able to receive lease payments timely from such lessees which will in turn enable it to
make timely lease payments to Chengtong Financial Leasing under the Individual Sale and
Leaseback Arrangements. Even if the amount of lease payments from the Underlying
Arrangements is not sufficient to cover all lease payments payable by Chengdu Pangang under the
Individual Sale and Leaseback Arrangements, it is expected that Chengdu Pangang will still have
sufficient fund to pay for the remaining amount in view of its cashflow position from 2022 to
2024.

In view of the above, the Board considers that the receivables pledge to be created by

Chengdu Pangang for each Individual Sale and Leaseback Arrangement will be sufficient to
safeguard the interests of the Company.
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Chengtong Financial Leasing will monitor, among others, the value of the collateral and the
financial conditions of Chengdu Pangang from time to time and may request Chengdu Pangang to
provide further security as and when Chengtong Financial Leasing considers necessary.

Reasons for and benefits of the sale and leaseback master agreement

The entering into of the Sale and Leaseback Master Agreement is in the ordinary and usual
course of business of Chengtong Financial Leasing and will enable the Group to earn additional
lease interest income.

The Directors are of the view that the terms of the Sale and Leaseback Master Agreement are
fair and reasonable and are in the interests of the Company and the Shareholders as a whole.

Implications under the listing rules

On 16 December 2021, Chengtong Financial Leasing entered into the Previous Arrangement
with Chengdu Pangang. Since the Previous Arrangement is still subsisting when the Sale and
Leaseback Master Agreement is entered into, the Sale and Leaseback Master Agreement is
aggregated with the Previous Arrangement for the purpose of calculating the relevant percentage
ratios (as defined in the Listing Rules).

As the highest applicable percentage ratio in respect of the Sale and Leaseback Master
Agreement, both when calculated individually and when aggregated with the Previous
Arrangement, exceeds 25% but is less than 100%, the entering into of the Sale and Leaseback
Master Agreement constitutes a major transaction of the Company and is subject to the
notification, announcement, circular and Shareholders’ approval requirements under Chapter 14 of
the Listing Rules.

To the best of the knowledge, information and belief of the Directors, having made all
reasonable enquiries, no Shareholder or any of his/her/its close associate(s) has any material
interest in the Sale and Leaseback Master Agreement. Thus, no Shareholder is required to abstain
from voting if the Company were to convene a general meeting to approve the Sale and Leaseback
Master Agreement. In light of the foregoing, written shareholders’ approval may be accepted in
lieu of holding a general meeting pursuant to Rule 14.44 of the Listing Rules. The Company has
obtained the written Shareholder’s approval in respect of the Sale and Leaseback Master
Agreement from CCHK, which was a controlling shareholder of the Company holding
3,169,656,217 issued shares of the Company, representing approximately 53.14% of the issued
share capital of the Company as at the date of the Sale and Leaseback Master Agreement.
Accordingly, no general meeting of the Company will be convened for the purpose of approving
the Sale and Leaseback Master Agreement.
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4. RECOMMENDATION

The Directors, having considered the terms of, the reasons for and benefits of each of the Sale and
Leaseback Agreements and the Sale and Leaseback Master Agreement, are of the view that the terms of
the foregoing are normal commercial terms and are fair and reasonable. The Directors consider that the
entering into of the Sale and Leaseback Agreements and the Sale and Leaseback Master Agreement is in
the ordinary and usual course of business of the Group and is in the interests of the Company and the
Shareholders as a whole.

Accordingly, if a general meeting were to be convened for the approval of the Sale and Leaseback
Agreements and the Sale and Leaseback Master Agreement and the transactions contemplated
thereunder, the Board would recommend the Shareholders to vote in favour of the resolutions to approve
the same at such general meeting.

5. ADDITIONAL INFORMATION
Your attention is drawn to the information set out in the appendices to this circular.

Yours faithfully
On behalf of the Board
China Chengtong Development Group Limited
Zhang Bin
Chairman
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1. FINANCIAL INFORMATION OF THE GROUP

Details of the financial information of the Group for the three financial years ended 31 December
2020, 31 December 2021, and 31 December 2022 have been set out in the following documents
respectively:

(a) the annual report of the Company for the year ended 31 December 2020 from pages 72 to 180
(https://www1.hkexnews.hk/listedco/listconews/sehk/2021/0318/2021031800684.pdf);

(b) the annual report of the Company for the year ended 31 December 2021 from pages 70 to 188
(https://www1.hkexnews.hk/listedco/listconews/sehk/2022/0323/2022032300436.pdf); and

(c) the results announcement of the Company dated 8 March 2023 in respect of the final results
of the Group for the year ended 31 December 2022 (https://www1.hkexnews.hk/listedco/
listconews/sehk/2023/0308/2023030801068.pdf?code=00217).

2. INDEBTEDNESS OF THE GROUP

As at the close of business on 28 February 2023, being the latest practicable date for the purpose
of this statement of indebtedness of the Group prior to the printing of this circular, the Group had (i)
secured and/or guaranteed bank borrowings of approximately HK$3,029.90 million which are secured
by charges over loans receivable and finance lease receivables of the Group and/or guaranteed by the
Company; (ii) unsecured and unguaranteed bank borrowings of HK$500 million; (iii) secured and
guaranteed asset-backed securities of approximately HK$3,780.42 million; (iv) unsecured and
unguaranteed loans from related parties of approximately HK$333.35 million; (v) unsecured and
unguaranteed other loan of approximately HK$0.60 million; and (vi) unsecured and unguaranteed lease
liabilities of approximately HK$7.95 million.

As at the close of business on 28 February 2023, the Group had contingent liabilities in relation to
guarantees of approximately HK$207.07 million given to banks in respect of mortgage loans granted to
purchasers of certain property units.

Save as aforesaid or as otherwise disclosed herein, and apart from intra-group liabilities and
normal trade and other payables in the ordinary course of business, the Group did not have any other
debt securities issued and outstanding or authorised or otherwise created but unissued, term loans, other
borrowings or indebtedness in the nature of borrowing, mortgages or charges, contingent liabilities or
guarantees as at 28 February 2023.

3. WORKING CAPITAL SUFFICIENCY OF THE GROUP

The Directors are of the opinion that, after taking into account the effects of the Sale and
Leaseback Agreements, the Sale and Leaseback Master Agreement, the internally generated funds,
existing facilities available to the Group and financial resources presently available to the Group, the
Group will have sufficient working capital to satisfy its requirements for at least twelve (12) months
from the date of this circular.
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4. FINANCIAL AND TRADING PROSPECT OF THE GROUP

The Group is principally engaged in leasing, bulk commodity trade, property development and
investment, marine recreation services and hotel business.

In respect of financial leasing, Chengtong Financial Leasing will continue to enhance its
cooperation with other state-owned enterprises, promote its development in business areas such as
energy conservation and environmental protection, transportation and logistics, internet data center,
new energy, and highlight its industry characteristics in these market segments. Chengtong Financial
Leasing will further expand its financing channels, explore to develop independent rating to strengthen
self-financing capability, and seek low-cost funds for business investment. Moreover, it will strengthen
risk prevention and control, as well as build and improve the risk management system comprehensively.

In respect of bulk commodity trade, the Group will carefully examine the market condition to
determine the next step of development.

In respect of property investment, all the construction works of the CCT-Champs-Elysees project
have been completed. The CCT-Champs-Elysees project is wholly owned by the Group and is located in
the Zhucheng City of Shandong Province of the PRC. The project had a total site area of approximately
146,006 square metres and was developed in three phases. The next step in respect of property
investment will be to speed up the sales of the property units in section 3 of Phase III of the
CCT-Champs-Elysees project, and utilise the recovered funds for the main business of financial leasing.

In respect of the marine recreation services and hotel business, the Group will continue to optimise
the project operation and management model and accelerate the cultivation of internal impetus for
market sales on one hand, and will actively explore and promote subsequent asset restructuring on the
other hand.

The Group is the only overseas listed company platform under CCHG, its ultimate controlling
shareholder, and Chengtong Financial Leasing is the only controlling financial leasing company under
the Group. Chengtong Financial Leasing will give full play to the resource advantages of the controlling
shareholder of the Group, focus its resources on rapidly expanding the principal business of financial
leasing and create greater value for the Shareholders. The Board is full of confidence in the future
development of the Group.

5.  MATERIAL ADVERSE CHANGE
The Directors are not aware of any material adverse change in the financial or trading position of

the Group since 31 December 2022, being the date to which the latest published audited consolidated
financial statements of the Group were made up.
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6. FINANCIAL EFFECTS OF THE MAJOR TRANSACTIONS

As at 31 December 2022, the audited consolidated total assets of the Group amounted to
approximately HK$10,009.74 million and the audited consolidated total liabilities of the Group
amounted to approximately HK$7,074.49 million.

(i) The Sale and Leaseback Agreements

Upon implementation of the Sale and Leaseback Arrangements, the Directors consider that
there is no significant immediate change to the Group’s net asset value, as the Sale and Leaseback
Arrangements will be accounted for as secured loans and recognised as loans receivable of the
Group which will offset the decrease in the amount of bank balances and cash as a result of the
payment of the Group A Purchase Price by Chengtong Financial Leasing.

As regards earnings, the Group would be entitled to recognise the Service Fee and interest
income from the Sale and Leaseback Arrangements as additional income to the Group.

(ii) The Sale and Leaseback Master Agreement

Upon implementation of each Individual Sale and Leaseback Arrangement contemplated
under the Sale and Leaseback Master Agreement, the Directors consider that there will be no
significant immediate change to the Group’s net asset value, as each of the Individual Sale and
Leaseback Arrangement will be accounted for as secured loan and recognised as loans receivable
of the Group which will offset the decrease in the amount of bank balances and cash as a result of
the payment of the Group B Purchase Price by Chengtong Financial Leasing.

As regards earnings, the Group would be entitled to recognise the service fee (if any) and
interest income from each Individual Sale and Leaseback Arrangement as additional income to the
Group.

Save as disclosed above, the Sale and Leaseback Agreements, the Sale and Leaseback Master
Agreement and the transactions contemplated thereunder are not expected to have any material
impact on the assets and liabilities and the earnings of the Group. The final financial impact on the
Group will be subject to the final audit to be performed by the auditors of the Company.
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1. RESPONSIBILITY STATEMENT

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

2. DISCLOSURE OF INTERESTS

(i) Interests of Directors and chief executive of the Company

As at the Latest Practicable Date, the interests and short positions of the Directors and chief
executive of the Company in the shares, underlying shares and debentures of the Company and its
associated corporations (within the meaning of Part XV of the SFO) which were required (i) to be
notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which they were taken or deemed to have under such
provisions of the SFO); or (ii) pursuant to section 352 of the SFO, to be entered in the register
referred to therein; or (iii) to be notified to the Company and the Stock Exchange pursuant to the
Model Code for Securities Transactions by Directors of Listed Issuers as set out in Appendix 10 to
the Listing Rules were as follows:

Long position
Approximate
percentage of
the issued
share capital
Interests as at the
in the Company Latest
or its associated  Nature of Number of Practicable
Name of Director corporation interest Shares held Date
Mr. Zhang Bin The Company Beneficial owner 314,642 0.01%

Save as disclosed above, as at the Latest Practicable Date, none of the Directors and chief
executive of the Company had any interests or short positions in the shares, underlying shares or
debentures of the Company or any of its associated corporations (within the meaning of Part XV of
the SFO) which were required (i) to be notified to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which they
were taken or deemed to have under such provisions of the SFO); or (ii) pursuant to section 352 of
the SFO, to be entered in the register referred to therein; or (iii) to be notified to the Company and
the Stock Exchange pursuant to the Model Code for Securities Transactions by Directors of Listed
Issuers as set out in Appendix 10 to the Listing Rules.

—1II-1 -



APPENDIX II GENERAL INFORMATION

(ii) Interests of substantial Shareholders

As at the Latest Practicable Date, so far as was known to the Directors, the following
persons, other than the Directors and chief executive of the Company, had interests or short
positions in the Shares or underlying Shares which would fall to be disclosed to the Company and
the Stock Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO were as

follows:
Long position
Approximate
percentage of
the issued
share capital of
the Company
as at the Latest
Number of Practicable
Name of Shareholder Nature of interest Shares held Date
CCHK Beneficial owner (Note) 3,169,656,217 53.14%
CCHG Interest in controlled 3,169,656,217 53.14%

corporation (Note)

Note: The entire issued share capital of CCHK is beneficially owned by CCHG. Under the SFO, CCHG is deemed
to be interested in all the Shares held by CCHK.

Save as disclosed above, as at the Latest Practicable Date, so far as was known to the
Directors, there was no other person, other than the Directors and chief executive of the Company,
who had any interests or short positions in the Shares or underlying Shares which would fall to be
disclosed to the Company and the Stock Exchange under the provisions of Divisions 2 and 3 of
Part XV of the SFO.

As at the Latest Practicable Date, Mr. Zhang Bin, an executive Director and the Chairman of
the Board, was the chairman of CCHK; Mr. Yang Tianzhou, the Managing Director of the
Company, was a deputy general manager of CCHK; and Mr. Gu Honglin, an executive Director,
was the chief accountant of CCHK. Mr. Zhang Bin, Mr. Yang Tianzhou and Mr. Gu Honglin were
members of the executive committee of CCHK as at the Latest Practicable Date. Save as disclosed
herein, no Director was a director or an employee of a company which had an interest or short
position in the Shares or underlying Shares which would fall to be disclosed to the Company and
the Stock Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO as at the
Latest Practicable Date.
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3. MATERIAL CONTRACTS

Hainan Huandao Hotel and Travel Investment Co., Limited (currently known as Hainan Huandao
Travel Investment Group Limited), a wholly-owned subsidiary of the Company, as lender and China
Huandao Group Limited, a wholly-owned subsidiary of CCHG, as borrower entered into the extension
agreement dated 2 September 2021 in relation to the extension of the term of a loan in the principal
amount of RMB30 million granted under a loan agreement dated 3 September 2020 (details of which are
set out in the announcement of the Company dated 3 September 2020) for two (2) years to 2 September
2023 upon expiry of the original term of the loan on 2 September 2021. Further details of the extension
agreement are set out in the announcement of the Company dated 2 September 2021.

Save as aforementioned, there is no other contract (not being contract entered into in the ordinary
course of business) entered into by the members of the Group within two (2) years immediately
preceding the Latest Practicable Date and is, or may be, material.

4. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had any existing or proposed service
contract with any member of the Group which is not expiring or determinable by the Group within one
year without payment of compensation (other than statutory compensation).

5.  LITIGATION

So far as was known to the Directors, no member of the Group was involved in any litigation or
claims of material importance and no litigation or claims of material importance was pending or
threatened against any member of the Group as at the Latest Practicable Date.

6. COMPETING INTERESTS

As at the Latest Practicable Date, so far as was known to the Directors, none of the Directors nor
any of their respective close associates had any interests in a business, which competed or was likely to
compete, directly or indirectly, with the business of the Group which would be required to be disclosed
under Rule 8.10 of the Listing Rules.

7. INTERESTS IN THE GROUP’S ASSETS OR CONTRACTS OR ARRANGEMENTS

As at the Latest Practicable Date, so far as was known to the Directors, none of the Directors had
any interest, direct or indirect, in any assets which have been, since 31 December 2022, being the date
to which the latest published audited consolidated financial statements of the Group were made up,
acquired or disposed of by or leased to, or were proposed to be acquired or disposed of by or leased to
any member of the Group.

None of the Directors was materially interested in any contract or arrangement subsisting as at the
Latest Practicable Date which was significant in relation to the business of the Group.
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8.  GENERAL

(@)

(b)

(c)

The registered office and the principal place of business of the Company is at Suite 6406,
64th Floor, Central Plaza, 18 Harbour Road, Wanchai, Hong Kong.

The share registrar and transfer office of the Company in Hong Kong is Computershare Hong
Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong.

The company secretary of the Company is Mr. Poon Tsz Kin, who is a fellow member of the
Association of Chartered Certified Accountants and a certified public accountant of the Hong
Kong Institute of Certified Public Accountants.

9. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be published on the Stock Exchange’s website at

www.hkexnews.hk and the Company’s website at www.irasia.com/listco/hk/chengtong or

www.hk217.com for fourteen (14) days from the date of this circular:

(a)

(b)

(c)

(d)

©)

()

(2)

(h)

(i)

the Ruihe Agreements;

two sets of security money agreements dated 24 February 2023 signed between Chengtong
Financial Leasing and Guangdong Ruihe;

two sets of guarantee contracts dated 24 February 2023 signed between Chengtong Financial
Leasing and Beijing Yuntai as guarantor to secure the performance of Guangdong Ruihe
under the Ruihe Arrangement;

two sets of guarantee contracts dated 24 February 2023 signed between Chengtong Financial
Leasing and Sino-Ocean Holding as guarantor to secure the performance of Guangdong
Ruihe under the Ruihe Arrangement;

two sets of receivables pledge contracts dated 24 February 2023 signed between Chengtong
Financial Leasing and each of Guangdong Ruihe and Beijing Yuntai as pledgor respectively
to secure the performance of Guangdong Ruihe under the Ruihe Arrangement;

share pledge agreement dated 24 February 2023 signed between Chengtong Financial
Leasing and Beijing UNIQloud as pledgor in respect of the entire equity interest in
Guangdong Ruihe;

the Yuntai Agreements;

two sets of security money agreements dated 24 February 2023 signed between Chengtong
Financial Leasing and Nanfang Yuntai;

two sets of guarantee contracts dated 24 February 2023 signed between Chengtong Financial

Leasing and Beijing Yuntai as guarantor to secure the performance of Nanfang Yuntai under
the Yuntai Agreements;

|
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)

(k)

@

(m)

(n)

(0)

two sets of guarantee contracts dated 24 February 2023 signed between Chengtong Financial
Leasing and Sino-Ocean Holding as guarantor to secure the performance of Nanfang Yuntai
under the Yuntai Agreements;

two sets of receivables pledge contracts dated 24 February 2023 signed between Chengtong
Financial Leasing and each of Nanfang Yuntai and Beijing Yuntai as pledgor respectively to
secure the performance of Nanfang Yuntai under the Yuntai Agreements;

share pledge agreement dated 24 February 2023 signed between Chengtong Financial
Leasing and Beijing UNIQIloud as pledgor in respect of the entire equity interest in Nanfang
Yuntai;

the Xiduo Agreements;

two sets of security money agreements dated 14 March 2023 signed between Chengtong
Financial Leasing and Xiduo; and

the Sale and Leaseback Master Agreement.

—1I-5 -




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (None)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.76
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.76
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000500044004600206587686353ef901a8fc7684c976262535370673a548c002000700072006f006f00660065007200208fdb884c9ad88d2891cf62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef653ef5728684c9762537088686a5f548c002000700072006f006f00660065007200204e0a73725f979ad854c18cea7684521753706548679c300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents for quality printing on desktop printers and proofers.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV <>
    /HUN <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020b370c2a4d06cd0d10020d504b9b0d1300020bc0f0020ad50c815ae30c5d0c11c0020ace0d488c9c8b85c0020c778c1c4d560002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken voor kwaliteitsafdrukken op desktopprinters en proofers. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /Magnification /FitPage
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting true
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks true
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


