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MAJOR AND CONNECTED TRANSACTION - PROPOSED ACQUISITION

Supplemental Agreement

The Board is pleased to announce that on 20 June 2023, the Company and Anhui
Transportation Holding Group entered into the Supplemental Agreement, pursuant to
which, among other things, the final consideration for the Proposed Acquisition and the

number of the Consideration Shares proposed to be issued have been determined by the
parties.




According to the Asset Valuation Report issued by China United, which have been
approved by and filed with the authorised entity of the competent state-owned assets
supervision and administrative authorities, the appraised value of the Target Assets as at
the Valuation Benchmark Date, which were primarily determined based on the income
approach, is RMB3,661,003,900. In appraising the value of the Target Assets, China
United has also taken into consideration, among others, the traffic volume and toll fee
rates of the Target Assets assessed by the PRC Qualified Traffic Consultant.

Upon arms' length negotiations between the parties taking into account the appraised
value of the Target Assets under the Asset Valuation Report of RMB3,661,003,900
and the paid-up registered capital of the Target Company of RMB5,000,000 which was
paid by Anhui Transportation Holding Group to the Target Company subsequent to the
Valuation Benchmark Date, the parties have agreed that the final Total Consideration
shall be RMB3,666,003,900, among which RMB3,116,103,315 (being 85% of the Total
Consideration) shall be settled by the allotment and issuance of the Consideration Shares
and RMB549,900,585 (being 15% of the Total Consideration) shall be settled by the
payment of the Cash Consideration, by the Company to Anhui Transportation Holding
Group.

Compensation Agreement

The Board is pleased to announce that on 20 June 2023, the Company and Anhui
Transportation Holding Group entered into the Compensation Agreement, pursuant
to which, Anhui Transportation Holding Group undertakes to provide performance
guarantees and related compensation in respect of the Target Assets.

The compensation arrangement under the Compensation Agreement is made pursuant to
the requirements of the Administrative Measures for Material Asset Restructuring and
other relevant PRC laws and regulations, since the appraised values of the Target Assets
in the Asset Valuation Report were determined based on the income approach.

PROPOSED NON-PUBLIC ISSUANCE OF A SHARES TO RAISE
ANCILLARY FUNDS

The Board is pleased to announce that on 20 June 2023, the Board has approved the
additional terms of the Proposed Non-public Issuance of A Shares to raise ancillary funds
after the determination of the final consideration for the Proposed Acquisition.




EGM AND (IF APPLICABLE) CLASS MEETINGS AND CIRCULAR

The EGM will be convened to consider and, if thought fit, approve, among other things,
(1) the Proposed Acquisition; (ii) the Proposed Non-public Issuance of A Shares; (ii1) the
Specific Mandates; and (iv) the Whitewash Waiver.

If applicable, the A Shares Class Meeting will be convened to consider and, if thought fit,
approve, among other things, (i) the Proposed Acquisition; (ii) the Proposed Non-public
Issuance of A Shares; and (iii) the Specific Mandates.

If applicable, the H Shares Class Meeting will be convened to consider and, if thought fit,
approve, among other things, (i) the Proposed Acquisition; (ii) the Proposed Non-public
Issuance of A Shares; and (ii1) the Specific Mandates.

The Circular containing, among other things, (i) further details of the Proposed
Acquisition, the Proposed Non-public Issuance of A Shares, the Specific Mandates
and the Whitewash Waiver; (ii) a letter from the Independent Board Committee to the
Proposed Acquisition LR Independent Shareholders and the Takeovers Code Independent
Shareholders containing its recommendation in respect of the Proposed Acquisition, the
Proposed Acquisition Specific Mandate and the Whitewash Waiver; (iii) a letter from the
Independent Financial Adviser to the Independent Board Committee, the Takeovers Code
Independent Shareholders and the Proposed Acquisition LR Independent Shareholders
containing its recommendation in respect of the Proposed Acquisition, the Proposed
Acquisition Specific Mandate and the Whitewash Waiver; (iv) the financial information
of the Target Company; (v) the Asset Valuation Report; (vi) certain other information
required under the Listing Rules and the Takeovers Code; and (vii) the notice of the EGM
and (if applicable) the Class Meetings is expected to be despatched to the Shareholders.

As disclosed in the announcement of the Company dated 5 May 2023, the Company has
applied to the Executive under Rule 8.2 of the Takeovers Code, and the Executive has
granted, the consent to extend the latest date of despatch of the Circular to a date no later
than 31 August 2023. The Company will despatch the Circular to the Shareholders as soon
as practicable and will make further announcement in respect of despatch of the Circular
if and when appropriate.




Pursuant to the “Decision of the State Council to Repeal Certain Administrative
Regulations and Documents” (<<f‘%lﬁ%ﬁf@%i%ﬁﬁﬁﬁ%%ﬁﬂiﬁ%y&ﬁi(EP%/\
B LR B B 85 5 2 55 758 %1% ) ) issued by the State Council of the PRC on 14 February
2023 and the “Trial Administrative Measures of Overseas Securities Offering and Listing
by Domestic Companies” ({5& N3G /MEATRE S5 L8 BEATHHE)) and related
guidelines issued by the CSRC on 17 February 2023, the Company is required to conform
its articles of association to a new set of standard. In the event that the Hong Kong Stock
Exchange has effected the required amendments to the Listing Rules and the articles of
association of the Company has been amended in accordance with the changes in the PRC
laws and regulations and/or the applicable listing rules prior to the holding of the EGM
and (if applicable) Class Meetings, it is expected that the Class Meetings will no longer
be required for the purposes of considering and approving the Proposed Acquisition, the
Specific Mandates, the Whitewash Waiver and/or the Proposed Non-public Issuance of
A Shares. The Company will update its Shareholders and potential investors once the
amendment is effective as and when appropriate.

Completion of the Proposed Acquisition and the Proposed Non-public Issuance of
A Shares are subject to the satisfaction of certain conditions, and may or may not
proceed. The Whitewash Waiver may or may not be granted by the Executive and if
granted, will, among others things, be subject to the approval by at least 75% of the
votes cast by the Takeovers Code Independent Shareholders by way of poll in respect
of the Whitewash Waiver and more than 50% of the votes cast by the Takeovers
Code Independent Shareholders by way of poll in respect of the Proposed Acquisition,
respectively, at the EGM. Completion of the Proposed Acquisition is conditional
upon, among other things, the Whitewash Waiver being granted by the Executive
and approved by the Takeovers Code Independent Shareholders, and completion
of the Proposed Non-public Issuance of A Shares is subject to the completion of the
Proposed Acquisition. Shareholders and potential investors are advised to exercise
caution when dealing in the securities of the Company.




References are made to the announcements of the Company dated 3 April 2023 and 17 April
2023 in relation to, among other things, (a) the Proposed Acquisition; (b) the Proposed Non-
public Issuance of A Shares; and (c) the Whitewash Waiver.

The Board is pleased to announce that on 20 June 2023, the Company and Anhui
Transportation Holding Group entered into the Supplemental Agreement and the
Compensation Agreement, pursuant to which, among other things, the parties have determined
the final consideration for the Proposed Acquisition and the number of the Consideration
Shares proposed to be issued.

In addition, on 20 June 2023, the Board has approved the additional terms of the Proposed
Non-public Issuance of A Shares to raise ancillary funds after the determination of the final
consideration for the Proposed Acquisition.

I. MAJOR AND CONNECTED TRANSACTION - PROPOSED
ACQUISITION

Supplemental Agreement

On 20 June 2023, the Company and Anhui Transportation Holding Group entered
into the Supplemental Agreement, pursuant to which, among other things, the final
consideration for the Proposed Acquisition and the number of the Consideration Shares
proposed to be issued have been determined by the parties.

The principal terms of the Supplemental Agreement are as follows:
Date: 20 June 2023
Parties: (1) the Company, as purchaser; and
(2) Anhui Transportation Holding Group, as vendor.

Total Consideration: According to the Asset Valuation Report issued by China
United, which have been approved by and filed with the
authorised entity of the competent state-owned assets
supervision and administrative authorities, the appraised
value of the Target Assets as at the Valuation Benchmark
Date, which were primarily determined based on the
income approach, is RMB3,661,003,900. In appraising
the value of the Target Assets, China United has also
taken into consideration, among others, the traffic volume
and toll fee rates of the Target Assets assessed by the
PRC Qualified Traffic Consultant.



Upon arms’ length negotiations between the parties taking
into account the appraised value of the Target Assets
under the Asset Valuation Report of RMB3,661,003,900
and the paid-up registered capital of the Target
Company of RMB5,000,000 which was paid by Anhui
Transportation Holding Group to the Target Company
subsequent to the Valuation Benchmark Date, the parties
have agreed that the final Total Consideration shall be
RMB3,666,003,900.

As set out in the Announcement, the Total Consideration
shall be settled: (i) 85% by the allotment and issuance of
the Consideration Shares; and (ii) 15% by the payment
of the Cash Consideration, by the Company to Anhui
Transportation Holding Group. Accordingly, on the
basis that the Total Consideration is RMB3,666,003,900,
RMB3,116,103,315 shall be settled by way of allotment
and issuance of the Consideration Shares while
RMB549,900,585 shall be settled by way of payment of
Cash Consideration.

Please refer to Appendix I to this announcement for the
full text of the Asset Valuation Report and Appendix
IT for the letter of confirmation issued by China United
confirming that there was no material change in the
appraised value of the Target Assets as at 31 March
2023 as compared to that set out in the Asset Valuation
Report. In addition, pursuant to Rule 11.1(b) of the
Takeovers Code, the Financial Adviser has confirmed
that China United is suitably qualified and experienced
to undertake the valuation of the Target Assets. Please
refer to Appendix III to this announcement for the letter
of confirmation issued by the Financial Adviser in this
regard.



Issue of Consideration
Shares:

As set out in the Announcement, it was agreed that:

(a) the initial issue price of the Consideration Shares
shall be RMB7.19 per Consideration Share,
representing not less than 80% of the average
trading prices of the A Shares for the 20, 60 or 120
trading days prior to the Pricing Benchmark Date
of 18 April 2023 (rounded up to the nearest two
decimal places); and

(b) during the period between the Pricing Benchmark
Date and the date of issue of the Consideration
Shares, in case of any ex-rights or ex-dividends
events of the Company such as distribution of cash
dividends, bonus issues, rights issues, allotment
of shares, conversion of share premium into share
capital or capitalisation issues, the issue price of the
Consideration Shares will be adjusted in accordance
with the relevant PRC laws and regulations. Please
refer to the Announcement for the formulae for
the adjustments as agreed under the Acquisition
Agreement.

As set out in the Announcement, the Company has
declared its final dividend for the year ended 31
December 2022 on 31 March 2023, which was then
subject to shareholders’ approval at the annual general
meeting of the Company which was held on 9 June 2023.
Given that such dividend declaration has been approved
by the Shareholders as at the date of this announcement,
Anhui Transportation Holding Group and the Company
has agreed that the issue price of the Consideration
Shares shall be adjusted to RMB6.64 per Consideration
Share (the “Adjusted Issue Price”) in accordance with
the formula for distribution of cash dividend as set out
the Announcement.



Effectiveness of the
Supplemental
Agreement:

Accordingly, the number of Consideration Shares to be
issued by the Company to Anhui Transportation Holding
Group shall be calculated by dividing (1) the portion of
the final Total Consideration to be settled by the issuance
of Consideration Shares (being RMB3,116,103,315, 85%
of the final Total Consideration) by (ii) the final issue
price of the Consideration Shares (being the Adjusted
Issue Price of RMB6.64 per Consideration Share,
subject to any further adjustment in accordance with the
formulae as set out in the Announcement). In the event
of fractional shares, Anhui Transportation Holding Group
shall waive such fractional shares.

On the basis that the portion of the final Total
Consideration for the Proposed Acquisition to be
settled by the Consideration Shares Issuance is
RMB3,116,103,315 and assuming the final issue price
of the Consideration Shares is the Adjusted Issue Price
(being RMB6.64 per Consideration Share), the number
of Consideration Shares to be issued by the Company to
Anhui Transportation Holding Group is 469,292,667 A
Shares.

The Supplemental Agreement shall become effective
upon the Acquisition Agreement becoming effective.

As disclosed in the Announcement, the effectiveness
of the Acquisition Agreement is conditional upon the
fulfilment of all of the following conditions:

(1) the approval of the Acquisition Agreement and the
Proposed Acquisition by the internal governing
bodies of Anhui Transportation Holding Group;

(i) the approval of the Acquisition Agreement and the
Proposed Acquisition by the Board, the Proposed
Acquisition LR Independent Shareholders and the
Takeovers Code Independent Shareholders at the
EGM and (if applicable and as the case may be) the
Class Meetings;



(ii1)

(iv)

)

(vi)

(vii)

(viif)

(ix)

(x)

the Asset Valuation Report having been filed with
or confirmed by the competent state-owned assets
supervision and administration authorities or its
authorised entities;

the approval of the Proposed Acquisition by the
state-owned assets supervision and administration
authorities or its authorised entities;

(if applicable) the obtaining of any necessary approval
or decision not to review by the Anti-monopoly Bureau
of the State Administration for Market Regulation on
concentration of undertakings in respect of the Proposed
Acquisition;

the approval of the Proposed Acquisition by the
Shanghai Stock Exchange and registration of the
Proposed Acquisition by the CSRC;

the obtaining of the Whitewash Waiver from the
Executive;

the obtaining of the requisite approval by the
Takeovers Code Independent Shareholders at the
EGM in respect of the grant of the Whitewash
Waiver;

the obtaining of the requisite approval by the
Shareholders at the EGM in respect of the waiver
of general offer obligation by Anhui Transportation
Holding Group arising in connection with the
Proposed Acquisition under the applicable PRC
laws and regulations; and

the obtaining of any other necessary approval and/or
filings in respect of the Proposed Acquisition from
any applicable regulatory authorities.



None of the above conditions may be waived by any party
to the Acquisition Agreement. If any of the conditions is
not fulfilled, the Acquisition Agreement will not become
effective and according to the PRC Legal Advisers, the
parties will not have any rights, obligations and liabilities
under the Acquisition Agreement.

As at the date of this announcement, the conditions set
out in paragraph (i), (i1) (in respect of the approval by the
Board only) and (iii) above have been fulfilled.

As disclosed in the Announcement, the condition set
out in paragraph (iv) above in respect of the approval
of the Proposed Acquisition by the competent state-
owned assets supervision and administrative authorities
or its authorised entities will be fulfilled prior to the
EGM and (if applicable) the Class Meetings, while the
condition in respect of the approval of the Acquisition
Agreement and the Proposed Acquisition by the Shanghai
Stock Exchange and the CSRC as set out in paragraph
(vi) above will only be fulfilled after the EGM and (if
applicable) the Class Meetings in accordance with the
relevant PRC laws and regulations.

In respect of the condition set out in paragraph (v)
above, as at the date of this announcement, the Company
has received preliminary feedback from the Shanghai
Municipal Administration for Market Regulation
indicating that no filing on concentration of undertakings
in respect of the Proposed Acquisition shall be
required. However, as at the date of this announcement,
the Shanghai Municipal Administration for Market
Regulation has not yet issued its formal response to the
Company in this regard. Further updates in respect of the
condition set out in paragraph (v) above will be provided
in the Circular.

In respect of the condition set out in paragraph (x) above,
as at the date of this announcement, each of Anhui
Transportation Holding Group and the Company is not
aware of any other approval and/or filings which are
required to be obtained by it in respect of the Proposed
Acquisition.
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Save as disclosed above, all other terms and conditions under the Acquisition
Agreement shall remain unchanged.

Compensation Agreement

On 20 June 2023, the Company and Anhui Transportation Holding Group entered into
the Compensation Agreement, pursuant to which, Anhui Transportation Holding Group
undertakes to provide performance guarantees and related compensation in respect of
the Target Assets.

The compensation arrangement under the Compensation Agreement is made pursuant to
the requirements of the Administrative Measures for Material Asset Restructuring and
other relevant PRC laws and regulations, since the appraised values of the Target Assets
in the Asset Valuation Report were determined based on the income approach.

The principal terms of the Compensation Agreement are as follows:
Date: 20 June 2023
Parties: (I) the Company; and

(2) Anhui Transportation Holding Group.

Performance Compensation According to the Asset Valuation Report, the appraised
Assets: values of the Target Assets, being the Performance
Compensation Assets, were determined based on the
income approach with reference to the discounted cash
flow method which involves projection of future cash
flow attributable to such Performance Compensation
Assets from 1 January 2023 to 27 December 2039
(being the end date of the concession right of the Liuwu
Expressway owned by the Target Company).
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Performance Compensation
Period:

Compensation
arrangements:

Pursuant to the requirements of the Administrative
Measures for Material Asset Restructuring and other
relevant PRC laws and regulations, Anhui Transportation
Holding Group undertakes to provide performance
guarantees and related compensation in respect of
the Performance Compensation Assets based on the
future estimated profit attributable to such Performance
Compensation Assets in the Asset Valuation Report.

The Performance Compensation Period shall be three
consecutive financial years commencing from (and
including) the year in which the Completion takes place.

Accordingly, if the Proposed Acquisition is completed
during the year ending 31 December 2023, the
Performance Compensation Period shall be the years of
2023, 2024 and 2025. On the other hand, if the Proposed
Acquisition is completed during the year ending 31
December 2024, the Performance Compensation Period
shall be the years of 2024, 2025 and 2026.

Compensation for performance guarantees

Anhui Transportation Holding Group undertakes
that the future realised net profit of the Performance
Compensation Assets during each year of the Performance
Compensation Period shall not be lower than the
respective estimated net profit for that relevant year as
set out in the Asset Valuation Report, the details of which
are set out below:

(i) if the Proposed Acquisition is completed during
the year ending 31 December 2023, the net
profit of the Target Company shall not be lower
than RMB224,993,000 for the year of 2023,
RMB212,843,300 for the year of 2024 and
RMB222,480,400 for the year of 2025 respectively;
and

(i) if the Proposed Acquisition is completed during
the year ending 31 December 2024, the net
profit of the Target Company shall not be lower
than RMB212,843,300 for the year of 2024,
RMB222,480,400 for the year of 2025 and
RMB226,196,600 for the year of 2026 respectively,
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where “net profit” for such purposes shall be the lower of
(1) audited net profit attributable to owners of the Target
Company before deducting non-recurring gain or loss or
(i1) audited net profit attributable to owners of the Target
Company after deducting non-recurring gain or loss for
the relevant year.

Upon the expiry of each financial year during the
Performance Compensation Period, the Company shall
select and engage a qualified accounting firm to conduct
audit on the Target Company and issue a specific audit
opinion.

If the aggregate audited net profit of the Performance
Compensation Assets as of the end of a financial year
is lower than the aggregate guaranteed amount as set
out above as of the end of that financial year, Anhui
Transportation Holding Group shall compensate the
Company for an amount to be calculated in accordance
with the formula below:

(B-C)
D

where:

A = amount of performance compensation payable by
Anhui Transportation Holding Group to the Company for
such financial year

B = the aggregate guaranteed amount of net profit of the
Target Company as of the end of such financial year

C = the aggregate amount of actual net profit of the
Target Company realised as of the end of such financial
year

D = total guaranteed amount of net profit of the Target
Company for the Performance Compensation Period,
being RMB660,316,700 (in the event that the Proposed
Acquisition is completed during the year ending 31
December 2023) or RMB661,520,300 (in the event that
the Proposed Acquisition is completed during the year
ending 31 December 2024)

E = the Total Consideration
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F = the aggregate amount of performance compensation
previously paid by Anhui Transportation Holding Group
to the Company (if any)

For the avoidance of doubt, where the amount
of performance compensation payable by Anhui
Transportation Holding Group for a financial year
is a negative amount (i.e. A<0), no refund of the
compensation previously paid by Anhui Transportation
Holding Group to the Company (if any) will be made to
Anhui Transportation Holding Group.

Compensation for impairment

Upon the expiry of the Performance Compensation Period,
the Company shall select and engage a qualified accounting
firm to carry out impairment test on the Performance
Compensation Assets and issue a corresponding
impairment test report.

If the amount of impairment of the Performance
Compensation Assets as at the end of the Performance
Compensation Period is larger than the total amount of
performance compensation paid by Anhui Transportation
Holding Group to the Company during the Performance
Compensation Period (if any), Anhui Transportation
Holding Group shall compensate the Company for an
amount to be calculated in accordance with the formula
below:

G=H-1
where:

G = amount of impairment compensation payable by
Anhui Transportation Holding Group to the Company
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Settlement of any
compensation payable by
Anhui Transportation
Holding Group

H = the amount of impairment of the Performance
Compensation Assets as at the end of the Performance
Compensation Period, which shall be (i) the Total
Consideration deducted by (ii) the appraised value of the
Performance Compensation Assets as at the end of the
Performance Compensation Period. The impact of any
ex-rights or ex-dividends event of the Target Company
(including but not limited to capital increase, capital
reduction, the acceptance of gift, profit distribution,
bonus issue or conversion of share premium into share
capital) shall also be excluded in the calculation of the
amount of impairment of the Performance Compensation
Assets.

I = total amount of performance compensation paid by
Anhui Transportation Holding Group to the Company
during the Performance Compensation Period (if any)

For the avoidance of doubt, where the amount
of impairment compensation payable by Anhui
Transportation Holding Group is a negative amount (i.e.
G<0), no refund of the compensation previously paid by
Anhui Transportation Holding Group to the Company
(if any) will be made to Anhui Transportation Holding
Group.

Compensation Shares

In the event that any performance compensation
or impairment compensation is payable by Anhui
Transportation Holding Group to the Company, such
compensation payable shall first be settled by way of
return of the Consideration Shares to the Company.

The number of Consideration Shares to be returned
(the “Compensation Shares”) shall be determined in
accordance with the following formula:

K
L
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where:

J = number of Compensation Shares, provided that any
fractional share shall be rounded up to the nearest whole
share

K = amount of performance compensation for the relevant
financial year or impairment compensation (as the case
may be) payable by Anhui Transportation Holding Group
to the Company

L = the final issue price per Consideration Share

For the avoidance of doubt, where the number of
Compensation Shares is a negative amount (i.e. J<0), no
return of the Compensation Shares previously returned
by Anhui Transportation Holding Group to the Company
(if any) will be made to Anhui Transportation Holding
Group.

In the event that during the Performance Compensation
Period, the Company has conducted bonus issues or
conversion of share premium into share capital, the
number of Compensation Shares shall be adjusted in
accordance with the formula below:

M = J X (1+N)
where:
M = the adjusted number of Compensation Shares
J = the number of Compensation Shares before taking
into account such bonus issues or conversion of share
premium into share capital, as determined under the

formula set out above

N = the ratio of such bonus issues or conversion of share
premium into share capital

In addition, Anhui Transportation Holding Group shall
return to the Company any cash dividend made on the
Compensation Shares during the relevant financial year in
the Performance Compensation Period.
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The aggregate amount of Compensation Shares to be
returned by Anhui Transportation Holding Group under
the Compensation Agreement shall not exceed the sum
of (i) the amount of Consideration Shares allotted and
issued to Anhui Transportation Holding Group and (ii)
any bonus shares or share issued to Anhui Transportation
Holding Group as a result of conversion of share
premium into share capital by the Company in respect of
the Consideration Shares.

The Compensation Shares to be returned to the Company
shall be bought back by the Company at the consideration
of RMB1.00 and cancelled thereafter. In the event of such
buy-back and cancellation of the Compensation Shares
by the Company, the Company shall comply with all
relevant requirements under the Articles of Association
and the applicable laws and regulations including the
Listing Rules, the Takeovers Code, the Hong Kong Code
on Share Buy-backs and the PRC laws and regulations.

Cash Compensation

In the event that the Consideration Shares is insufficient
to settle the compensation payable to the Company under
the Compensation Agreement, Anhui Transportation
Holding Group shall pay such shortfall in cash. The cash
amount to be paid to the Company shall be determined in
accordance with the formula below:

O = P — (QxR)
where:

O = amount of cash compensation payable by Anhui
Transportation Holding Group

P = amount of performance compensation for the relevant
financial year or impairment compensation (as the case
may be) payable by Anhui Transportation Holding Group
to the Company
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Maximum amount of
compensation:

Other undertaking:

Q = the number of Compensation Shares to be returned in
respect of the performance compensation for the relevant
financial year or impairment compensation (as the case
may be) payable by Anhui Transportation Holding Group
to the Company

R = the final issue price per Consideration Share

Such cash compensation shall be paid by Anhui
Transportation Holding Group to the Company within
30 business days after the date of approval by the
Shareholders of the buy-back of the Compensation Shares
in respect of the performance compensation for the
relevant financial year or impairment compensation (as
the case may be).

The parties agree that the maximum amount of
compensation to be made by Anhui Transportation
Holding Group to the Company under the Compensation
Agreement shall not exceed the Total Consideration of
the Proposed Acquisition (being RMB3,666,003,900).

In order to ensure that the compensation arrangements
under the Compensation Agreement can be implemented,
Anhui Transportation Holding Group has undertaken
that, other than any arrangements to give effect to the
lock-up undertakings given by it under the Acquisition
Agreement, Anhui Transportation Holding Group shall
not create any encumbrances, third party rights or other
rights which may adversely affect the implementation of
the compensation arrangement under the Compensation
Agreement over the Consideration Shares (or any shares
derived from the Consideration Shares as a result of
bonus issue or conversion of share premium into share
capital by the Company), unless with the prior written
consent of the Company.
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Effectiveness of the The Compensation Agreement shall become effective

Compensation upon the Acquisition Agreement becoming effective.
Agreement:

Amendment and If any terms under the Acquisition Agreement which
termination of relates to the Compensation Agreement is amended, the
the Compensation terms of the Compensation Agreement shall be deemed to
Agreement: have been correspondingly amended.

The Compensation Agreement shall be automatically
terminated if the Acquisition Agreement is terminated for
any reason.

Profit forecasts

As the appraised values of the Target Assets were determined primarily based on the
income approach, which involved the calculation of discounted future estimated cash
flows, the aforementioned valuation of the Target Assets and the appraised value of the
Target Assets based on the income approach constitute profit forecasts (the “Target
Company Profit Forecasts”) under Rule 14.61 of the Listing Rules and Rules 10 and
11.1(a) of the Takeovers Code, and the Company is required to comply with Rules
14.62 and 14A.68(7) of the Listing Rules and Rules 10 and 11 of the Takeovers Code.

For the purpose of complying with the requirements under Rules 14.62 and 14A.68(7)
of the Listing Rules and Rules 10 and 11 of the Takeovers Code, the Target Company
Profit Forecasts have been reported on in accordance with the Listing Rules and the
Takeovers Code by BOCOM International (Asia) Limited, the Financial Adviser,
confirming that the Target Company Profit Forecasts have been made by the Directors
after due care and consideration, and Ernst & Young, the auditor of the Company,
examining the calculations of the discounted future estimated cash flows used in
connection with the Target Company Profit Forecasts. The reports of the Financial
Adviser and Ernst & Young are set out in Appendices III and IV to this announcement,
respectively.
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The principal assumptions upon which the valuation of the Target Assets was based are
set out below:

1.

Basic assumptions

(a)

(b)

(c)

Transaction assumption. The transaction assumption is that all assets to be
appraised are already the subject of a transaction, and China United will
make estimation based on a simulated market according to (among others)
the transaction conditions of assets to be appraised. Transaction assumption
is a fundamental premise for asset valuation to be carried out.

Open market assumption. The open market assumption is that the parties
to a transaction are on an equal footing with each other and have access to
sufficient market information and time to make a rational judgment on the
function and use of the assets and their transaction price. The open market
assumption is based on the assumption that assets may be publicly traded in
the market.

Going concern assumption. The going concern assumption refers to such
an assumption that, the subject assets will continue to be used as per its
current purpose and the manner, scale, frequency and environment of use, or
continue to be used on the basis of certain change therein, and China United
determines the method, parameters and basis for appraisal accordingly.

Specific assumptions

(a)

(b)

(c)

(d)

There will be no significant changes in the current macro-economic, financial
and industrial policies in the PRC.

There are no significant changes in the socio-economic environment in
which the Target Company operates, and there are no significant changes
in the policies on taxation, tax rates, and adjustment of taxable income
implemented in the future operation period.

The management of the Target Company will perform its duty
conscientiously in the future operating period and continue to maintain the
existing business management model as at the Valuation Benchmark Date.

In view of the frequent changes or significant changes in the production and
operation process of the enterprise’s monetary funds or its bank deposits,
interest income generated from the deposits and other uncertain gains
and losses (such as exchange gains or losses) were not considered in the
valuation.
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(e)

()

()

(h)

(1)

G)

(k)

@)

(m)

(n)

This valuation assumes that the underlying information and financial
information provided by the Company, Anhui Transportation Holding Group
and the Target Company are true, accurate and complete.

This valuation assumes that the operational assets and operational liabilities
as set out in the financial information of the Target Company are complete,
and the operating results as set out in the financial information of the Target
Company is correct and accurate.

The scope of the valuation is based on the valuation return provided by the
Target Company. Contingent assets and contingent liabilities that may exist
outside the list provided by the Target Company have not been considered.

The parameters measured in this valuation have not taken into account the
impact of inflation.

There are no force majeure and unforeseen factors that would have a material
adverse impact on the Target Company.

It is assumed that the cash inflow from the income obtained by the Target
Company subsequent to the Valuation Benchmark Date inflow evenly and
cash outflow of the Target Company subsequent to the Valuation Benchmark
Date outflow evenly.

This valuation assumed that there are no material changes in the
transportation industry policies, pricing principles and market conditions
during the concession period of the Liuwu Expressway.

This valuation assumed the discount policy for ETC users (which are
provided by all expressways within the Anhui province) will continue.

During the forecast period, the effective charging rate for passenger cars
utilising the Liuwu Expressway is 95.5% and effective charging rate for

trucks utilising the Liuwu Expressway is 91%.

The office premises currently leased by the Liuwu Expressway are
continuously leased for use.
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(o) This valuation assumed that there is no unforeseen material expansion or
reconstruction of the connecting highways of Liuwu Expressway during the
concession period, and there are no factors leading to material diversion
impact from the Liuwu Expressway (such as any unforeseen new construction
of expressway outside of the current planning by the PRC government).

(p) This valuation assumed that there is no unforeseen material capital
expenditure as a result of any material expansion or reconstruction.

China United has confirmed that nothing has come to its attention that the
abovementioned assumptions will prove to be incorrect or invalid in respect of the
Target Company. In addition, as the Valuation Benchmark Date is more than 3 months
from the date of this announcement, China United has issued a letter of confirmation
confirming that there was no material change in the appraised value of the Target
Assets as at 31 March 2023 as compared to that set out in the Asset Valuation Report.
The letter of confirmation issued by China United is set out in Appendix II of this
announcement.

In addition, set out below is the traffic volume and revenue forecast projection in
relation to the Liuwu Expressway as extracted from the traffic study report prepared by
the PRC Qualified Traffic Consultant:

Average traffic volume forecast results in relation to the Liuwu Expressway

Year 2023 2024 2025 2026 2027 2030 2034 2035 2039
(Note 1)

Average Traffic Volume

(vehicles/day) 18431 18,033 18,623 18929 18901 20474 23,148 24201 26,867
Rate of growth/loss
compared with the
previous year - -216%  321%  1.65%  -0.15%  2790%  3.12%  4.55%  2.65%
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Estimation of toll income of the Liuwu Expressway

Rate of
growth/loss
Toll income compared
forecast with the
Year results previous year
(RMB)
2023 559,405,181 3.62% (Note 1)
2024 547,241,380 -2.17%
2025 565,059,568 3.26%
2026 574,581,466 1.69%
2027 573,646,200 -0.16%
2028 583,119,628 1.65%
2029 600,296,207 2.95%
2030 621,109,451 3.47%
2031 642,179,351 3.39%
2032 662,998,759 3.24%
2033 682,992,587 3.02%
2034 702,562,651 2.87%
2035 734,420,391 4.53%
2036 759,715,903 3.44%
2037 780,176,436 2.69%
2038 798,076,085 2.29%
2039 (Note 2) 815,319,127 2.16%
Total of 2023-2039 11,202,900,371
Notes:
(I)  Compared with the toll income of RMB539,876,096 during the year of 2022.
(2)  Until 27 December 2039 only, being the date on which the concession period of the Liuwu

Expressway will end.

The traffic volume forecast and the toll income estimation were prepared by the PRC Qualified
Traffic Consultant using the following methodology: (a) the transportation characteristics of
the relevant area are first evaluated through collection of the traffic volume of the road network
of Liuwu Expressway and the relevant expressway within the area in 2021 (as the data in 2022
are affected by relevant COVID-19 restriction measures). The traffic volume data collected will
be considered together with the data of the expressway network within the Anhui Province to
produce the basic origin-destination (OD) data for the traffic volume projection for the current
study; (b) based on the traffic flow and volume data, the socio-economic and traffic conditions
of the major areas attracting traffic flow were investigated, and the elastic coefficient attached
to such conditions were analysed. The traffic volume growth was then projected using the elastic
coefficient method; (c) the “four-stage method” were then utilised. A model of the relationship
between the socio-economic condition and the traffic were established, and the traffic distribution
were projected applying the OD data and taking into account the impact of other means of
transportation on road transportation; (d) the means of transportation within the area were studied
and a projection of the traffic distribution of the relevant area was then prepared. The traffic
volume of the areas near the Liuwu Expressway, and in turn of the Liuwu Expressway were then
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projected; (e) the toll rate were determined based on the standards as set out in “Notice on the
adjustment plan of vehicle toll rates of toll expressways within the Anhui Province published by
the Department of Transportation of Anhui Province, the Anhui Province Development and Reform
Commission and the Department of Finance of Anhui Province) CHBE T ME R - TG
JREDRE 2 B B AR R A ) 2 O WA B B A AT 2w O 3 R SR AN R ) (e 52
% (2019)144%%) and as adjusted in accordance with the requirements under the “Adjustment plan
of vehicle toll rates of toll expressways within the Anhui Province (% {87 Ui %/ I Bl 48 17 28 51
)7 X F*E 7 %)” (i.e. passenger vehicles are charged based on vehicle types and goods vehicle
and specialized vehicle are charged based on number of axles) and the related discount policy;
and (f) the toll income projection were then prepared based on the adjusted toll rate standard
and the projected traffic volume. The traffic volume projection has taken into account the PRC
national policies that (a) no toll shall be charged on toll expressway users during PRC statutory
holidays; and (b) specialized vehicles which are not required to pay any toll, such as fire engines,
ambulance, and military and police vehicles. The toll income projection also assumes that the
effective charging rate for passenger cars utilising the Liuwu Expressway is 95.5% and effective
charging rate for trucks utilising the Liuwu Expressway is 91% during the forecast period.

The following are the qualifications of the experts who have given opinion or advice
contained in this announcement:

Date of opinion or

Name Qualification advice given
China United Qualified PRC valuer 20 June 2023
CHELBI Engineering PRC Qualified Traffic Consultant 20 June 2023
Consultants, Inc* (FEAE
TR A A PR 7))
BOCOM International A corporation licensed to conduct 20 June 2023
(Asia) Limited Type 1 (dealing in securities) and

Type 6 (advising on corporate
finance) regulated activities under

the SFO

Ernst & Young Certified Public Accountants, Hong 20 June 2023
Kong

Ernst & Young PRC Certified Public Accountants 20 June 2023

Hua Ming LLP

As at the date of this announcement, each of the abovementioned experts had given
and had not withdrawn its written consent to the issue of this announcement with
the inclusion of its letter or opinion and/or the reference to its name and opinions
in the form and context in which they respectively appear. As at the date of this
announcement, each of the abovementioned experts did not have any shareholding in
any member of the Group or any right (whether legally enforceable or not) to subscribe
for or nominate persons to subscribe for securities in any member of the Group.
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Information on the Target Company

As at the date of this announcement, the Target Company is a wholly-owned subsidiary
of Anhui Transportation Holding Group. Upon completion of the Proposed Acquisition,
the Target Company will become a wholly-owned subsidiary of the Company and the
financial information of the Target Company will be consolidated into the consolidated
financial statements of the Group.

The Target Company is a limited liability company established in the PRC on 15
December 2022. The Target Company is principally engaged in the investment,
operation and management of the Liuwu Expressway in Anhui Province in the PRC. For
further details of the Liuwu Expressway, please refer to the Announcement.

The audited financial information of the Target Company for the two financial years
ended 31 December 2021 and 2022 and for the two months ended 28 February 2023,
prepared in accordance with Generally Accepted Accounting Principles of the PRC, was

as follows:
For the
two months For the For the
ended year ended year ended
28 February 31 December 31 December
2023 2021 2022
(audited) (audited) (audited)
RMB million RMB million RMB million
Net profit before taxation 57.0 344.8 289.3
Net profit after taxation 42.8 258.6 216.9

The audited net asset value of the Target Company attributable to the owner of the
equity as at 31 December 2022 was RMB2,737.51 million and as at 28 February 2023
was RMB2,785.27 million.

Information on the parties to the Supplemental Agreement

For information on the Company and Anhui Transportation Holding Group, please refer
to the Announcement.
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II.

PROPOSED NON-PUBLIC ISSUANCE OF A SHARES TO RAISE
ANCILLARY FUNDS

On 20 June 2023, the Board has approved the additional terms of the Proposed Non-
public Issuance of A Shares to raise ancillary funds after the determination of the final
consideration for the Proposed Acquisition.

The details of the additional terms of the Proposed Non-public Issuance of A Shares are
set out below:

Amount of funds to be The total amount of ancillary funds to be raised under
the Proposed Non-public Issuance of A Shares shall be
not more than RMB1,466,401,560.

raised

Use of proceeds: The gross proceeds to be raised from the Proposed
Non-public Issuance of A Shares will be not more than
RMB1,466,401,560 and are intended to be used in the

following manner:

Intended
percentage of
proceeds
from the
Proposed
Non-public
Issuance of
Intended A Shares
allocation of  allocated for
Use of proceeds proceeds  such purposes
(RMB) (%)
Refinance the Cash Consideration
for the Proposed Acquisition 549,900,585 37.50
Replenish the working capital of the
Group and repay the debts of the
Group (Note) 916,500,975 62.50
Total 1,466,401,560 100.00

Note: among the 62.50% proceeds allocated for this purpose, the Company currently
intends that not more than 10% of the proceeds from the Proposed Non-public Issuance
of A Shares will be used for replenishing working capital of the Group.

Save as disclosed above, the terms and conditions of the Proposed Non-public Issuance
of A Shares as set out in the Announcement shall remain unchanged.
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As disclosed in the Announcement, the Proposed Non-public Issuance of A Shares
is conditional upon the satisfaction of certain conditions precedent, including (a) the
completion of the Proposed Acquisition; (b) the approval of the Proposed Acquisition
and the Proposed Non-public Issuance of A Shares by the Board and the Non-public
Issuance Independent Shareholders at the EGM and (if applicable) the Class Meetings;
(c) the approval of the Proposed Acquisition and the Proposed Non-public Issuance
of A Shares by the competent state-owned assets supervision and administrative
authorities and its authorised entities; (d) the approval of the Proposed Acquisition and
the Proposed Non-public Issuance of A Shares by the Shanghai Stock Exchange and
the registration of the Proposed Acquisition and the Proposed Non-public Issuance of
A Shares by the CSRC; and (e) the obtaining of any other necessary approval and/or
filings in respect of the Proposed Non-public Issuance of A Shares from any applicable
regulatory authorities. As at the date of this announcement, the approval of the Proposed
Non-public Issuance of A Shares by the Board as set out in paragraph (b) above has
been obtained.

Possible Connected Transaction

In the event that after the book building process for the Proposed Non-public Issuance
of A Shares, any connected person(s) of the Company becomes a target subscriber which
shall participate in the Proposed Non-public Issuance of A Shares, such participation in
the Proposed Non-public Issuance of A Shares will constitute a connected transaction
of the Company, which is subject to the report, announcement and Non-public Issuance
Independent Shareholders’ approval under Chapter 14A of the Listing Rules.

Since participation by any connected person(s) in the Proposed Non-public Issuance
of A Shares can only be determined after the book building process, it is currently
envisaged that upon completion of the book building process, if any connected person
does participate in the Proposed Non-public Issuance of A Shares, the Company will
comply with the connected transaction requirements.

In the event the requisite independent shareholders’ approval for any connected
person(s) participating in the Proposed Non-public Issuance of A Shares is not
successfully obtained, it is envisaged that such connected person(s) will not participate
in the Proposed Non-public Issuance of A Shares.
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III. EFFECTS ON THE SHAREHOLDING STRUCTURE OF THE
COMPANY

As at the date of this announcement, the total issued share capital of the Company is
1,658,610,000 Shares, which comprises 1,165,600,000 A Shares and 493,010,000 H
Shares.

For illustration purpose, set out below is the shareholding structure of the Company:
(i) as at the date of this announcement;

(i1) immediately after completion of the Proposed Acquisition (on the basis that the
Total Consideration to be settled by way of issuance of Consideration Shares
is RMB3,116,103,315, and assuming that (a) there will not be any further
adjustments to the issue price of the Consideration Shares of RMB6.64 per
Consideration Share; and (b) there will be no change in the total issued share
capital of the Company since the date of this announcement save for the issue
of the A Shares pursuant to the Acquisition Agreement (as supplemented by the
Supplemental Agreement and the Compensation Agreement)); and
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(i11)) immediately after completion of the Proposed Acquisition and the Proposed Non-
public Issuance of A Shares (assuming that (a) the total amount of ancillary
funds to be raised under the Proposed Non-public Issuance of A Shares is
RMB1,466,401,560; (b) there will not be any further adjustments to the issue price
of the Consideration Shares of RMB6.64 per Consideration Share; (c) the issue
price of the Proposed Non-public Issuance of A Shares is the same as the issue
price of the Consideration Shares; (d) the subscribers of the Proposed Non-public
Issuance of A Shares are and remain as public Shareholders of the Company; and
(e) there will be no change in the total issued share capital of the Company since
the date of this announcement save for the issue of the A Shares pursuant to the
Acquisition Agreement (as supplemented by the Supplemental Agreement and
the Compensation Agreement) and under the Proposed Non-public Issuance of A
Shares):

Shareholding immediately after
completion of the Proposed Acquisition
Name of (lass of Shareholding as at the date of Shareholding immediately after and the Proposed Non-public Issuance
Shareholder Shares this announcement completion of the Proposed Acquisition of A Shares
Approximate Approximate Approximate
percentage percentage percentage
of the issued  Approximate of the issued - Approximate of the issued  Approximate
Share capital  percentage Share capital  percentage Share capital  percentage
of the of the tofal of the of the tofal ofthe of the total
Number of ~ relevant issued share ~ Numberof  relevant issuedshare ~ Numberof relevant issued share
Shares class capital Shares class capital Shares class capital
(%) (%) (%) (%) (%) (%)
Anhui Transportation A 524644220 4501 3163 993,936,887 60.80 4671 993,936,887 53.56 03
Holding Group
China Merchants A 404,191,501 34.68 U3 404191501 U 1899 404,191,501 278 1721
Highway Network
Technology Holding H 92,396,000 18.74 537 92,39,000 1874 434 92,39%,000 1874 393
Company Limited
(Note /)
Anhui Transportation A 928,835,721 79.69 5600 1,398,128,388 §5.52 65,70 1,398,128,388 [ERL %53
Holding Group and
its concert parties  H 92,396,000 18.74 557 92,396,000 18.74 43 92,396,000 18.4 393
Total A 1,020230,721 - 6157 1,490,524,388 - 7005 1,490,524,388 - 63.46
and H
Public A Shareholders A 236,764,279 031 1427 136,764,279 1448 IL13 457,607,887 24.60 1948
Public H Sharcholders  H 400,614,000 §1.26 415 400,614,000 §1.26 1883 400,614,000 §1.26 17.06
Total 1,658,610,000 100.00 100.00 - 2,127,902,667 100.00 100.00 - 2,348,746,275 100.00 100.00
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IV.

Notes:

1. China Merchants Highway Network Technology Holding Company Limited is presumed
to be acting in concert with Anhui Transportation Holding Group in respect of the
Company under class (1) of the definition of “acting in concert” under the Takeovers
Code.

2. The approximate percentage figures are rounded to the nearest two decimal places and
therefore, may not add up to 100% due to rounding.

The Company will ensure the compliance with the applicable public float requirement
under the Listing Rules upon the completion of the Proposed Acquisition and the
Proposed Non-public Issuance of A Shares, and will scale down the number of A Shares
to be issued under the Proposed Non-public Issuance of A Shares to the extent such
issuance will result in non-compliance of the applicable public float requirement under
the Listing Rules.

FUND RAISING ACTIVITIES IN THE PAST TWELVE MONTHS

Other than the Proposed Non-public Issuance of A Shares which was first announced in
the announcement of the Company dated 17 April 2023, the Company has not conducted
any equity fund raising exercises during the 12 months immediately preceding the date
of this announcement.

REASONS FOR AND BENEFITS OF THE PROPOSED ACQUISITION
AND PROPOSED NON-PUBLIC ISSUANCE OF A SHARES

For the reasons for and benefits of the Proposed Acquisition and the Proposed Non-
public Issuance of A Shares, please refer to the Announcement.

The terms of the Acquisition Agreement, the Supplemental Agreement and the
Compensation Agreement and the transactions contemplated thereunder were agreed
after arm’s length negotiations between the parties thereto. The Directors (other than the
Independent Board Committee, who will express its views after considering the advice
from the Independent Financial Adviser) consider that the Acquisition Agreement,
the Supplemental Agreement and the Compensation Agreement and the transactions
contemplated thereunder are on normal commercial terms which are fair and reasonable,
and are in the interests of the Company and the Shareholders as a whole.
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VI. IMPLICATIONS UNDER THE LISTING RULES

Proposed Acquisition

As one or more of the applicable percentage ratios in respect of the Proposed
Acquisition in accordance with the Listing Rules exceed 25% but are less than 100%,
the Proposed Acquisition constitutes a major transaction of the Company which is
subject to the reporting, announcement and Shareholders’ approval requirements under
Chapter 14 of the Listing Rules.

As at the date of this announcement, Anhui Transportation Holding Group directly
holds 524,644,220 A Shares, representing approximately 31.63% of the total issued
share capital of the Company, and is the controlling shareholder of the Company.
Accordingly, Anhui Transportation Holding Group is a connected person of the
Company. Therefore, the Proposed Acquisition constitutes a connected transaction of
the Company which is subject to the reporting, announcement and Proposed Acquisition
LR Independent Shareholders’ approval requirements under Chapter 14A of the Listing
Rules.

Proposed Non-public Issuance of A Shares

In the event that after the book building process for the Proposed Non-public Issuance
of A Shares, any connected person(s) of the Company becomes a target subscriber which
shall participate in the Proposed Non-public Issuance of A Shares, such participation in
the Proposed Non-public Issuance of A Shares will constitute a connected transaction
of the Company, which is subject to the report, announcement and Non-public Issuance
Independent Shareholders’ approval under Chapter 14A of the Listing Rules.

Since participation by any connected person(s) in the Proposed Non-public Issuance
of A Shares can only be determined after the book building process, it is currently
envisaged that upon completion of the book building process, if any connected person
does participate in the Proposed Non-public Issuance of A Shares, the Company will
comply with the connected transaction requirements.

In the event the requisite independent shareholders’ approval for any connected
person(s) participating in the Proposed Non-public Issuance of A Shares is not
successfully obtained, it is envisaged that such connected person(s) will not participate
in the Proposed Non-public Issuance of A Shares.
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VII. IMPLICATIONS UNDER THE TAKEOVERS CODE

Application for Whitewash Waiver
As at the date of this announcement,

(1) Anhui Transportation Holding Group holds 524,644,220 A Shares, representing
approximately 31.63% of the total issued share capital of the Company; and

(i1) Anhui Transportation Holding Group and parties acting in concert with it hold
in aggregate 1,021,231,721 Shares (comprising 928,835,721 A Shares and
92,396,000 H Shares), representing approximately 61.57% of the total issued share
capital of the Company.

Immediately following completion of the Proposed Acquisition, on the basis that
the Total Consideration to be settled by way of issuance of Consideration Shares is
RMB3,116,103,315, and assuming that (i) the issue price is the Adjusted Issue Price
and there will not be any further adjustments to the issue price of the Consideration
Shares of RMB6.64 per Consideration Share; and (ii) there will be no change in the
total issued share capital of the Company since the date of this announcement save for
the issue of the A Shares pursuant to the Acquisition Agreement (as supplemented by
the Supplemental Agreement and the Compensation Agreement),

(i) the shareholding of Anhui Transportation Holding Group in the Company will
increase to approximately 46.71%; and

(i1) the aggregate shareholding of Anhui Transportation Holding Group and parties
acting in concert with it in the Company will increase to approximately 70.05%.

Accordingly, upon completion of the Proposed Acquisition, pursuant to Rule 26.1 of
the Takeovers Code, Anhui Transportation Holding Group will be required to make
a mandatory general offer for all the securities of the Company not already owned or
agreed to be acquired by Anhui Transportation Holding Group and parties acting in
concert with it, unless the Whitewash Waiver from strict compliance with Rule 26.1 of
the Takeovers Code is obtained from the Executive.

As such, completion of the Proposed Acquisition is conditional upon, among other
things, the Whitewash Waiver being granted by the Executive and approved by the
Takeovers Code Independent Shareholders. An application will be made by Anhui
Transportation Holding Group (on behalf of itself and parties acting in concert with
it) to the Executive for the granting of the Whitewash Waiver pursuant to Note 1 on
dispensations from Rule 26 of the Takeovers Code. The Whitewash Waiver, if granted
by the Executive, will be subject to (i) the approval of the Whitewash Waiver by at least
75% of the votes cast by Takeovers Code Independent Shareholders either in person or
by proxy at the EGM; and (ii) the approval of the Proposed Acquisition by more than
50% of the votes cast by Takeovers Code Independent Shareholders either in person or
by proxy at the EGM as required under the Takeovers Code. The Proposed Acquisition
will not proceed if the Whitewash Waiver is not obtained or if the Whitewash Waiver is
not approved by the Takeovers Code Independent Shareholders.
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As at the date of this announcement, the Company does not believe that the Proposed
Acquisition gives rise to any concerns in relation to compliance with other applicable
rules or regulations (including the Listing Rules). If a concern should arise after the
release of this announcement, the Company will endeavor to resolve the matter to the
satisfaction of the relevant authority as soon as possible but in any event before the
despatch of the circular in relation to, among other things, the Whitewash Waiver. The
Company notes that the Executive may not grant the Whitewash Waiver if the Proposed
Acquisition does not comply with other applicable rules and regulations.

As at the date of this announcement, other than holding of voting rights as disclosed in
the paragraph headed “IIl. Effects on the Shareholding Structure of the Company”, the
Acquisition Agreement, the Supplemental Agreement, the Compensation Agreement
and the Proposed Acquisition contemplated thereunder, neither Anhui Transportation
Holding Group nor parties acting in concert with it:

(1) holds, owns, controls or directs any shares, convertible securities, warrants,
options or has entered into any derivatives in respect of the securities in the
Company;

(i) has received an irrevocable commitment to vote in favor of or against the
Proposed Acquisition and the Whitewash Waiver;

(iii)) has any arrangement (whether by way of option, indemnity or otherwise) or
contracts in relation to the Shares or Anhui Transportation Holding Group which
might be material to the Proposed Acquisition and the Whitewash Waiver;

(iv) has any agreement or arrangement to which Anhui Transportation Holding Group
or parties acting in concert with it is a party which relates to the circumstances in
which it may or may not invoke or seek to invoke a pre-condition or a condition to
the Proposed Acquisition and the Whitewash Waiver;

(v) has borrowed or lent any relevant securities (as defined in Note 4 to Rule 22 of
the Takeovers Code) in the Company;

(vi) there is no other consideration or benefit in whatever form paid or to be paid by
Anhui Transportation Holding Group and parties acting in concert with it to the
Company or any party acting in concert with it in connection with the Proposed
Acquisition;

(vii) save for the Consideration Shares to be issued by the Company to Anhui
Transportation Holding Group under the Proposed Acquisition and the Cash
Consideration, there is no other consideration or benefit in whatever form paid
or to be paid by the Company and parties acting in concert with it to Anhui
Transportation Holding Group or any party acting in concert with it in connection
with the Proposed Acquisition; and
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VIIL

(viii) there is no understanding, arrangement, agreement which constitutes special deal
between (1) any Shareholder; and (2) (a) Anhui Transportation Holding Group and
parties acting in concert with it; or (b) the Company, its subsidiaries or associated
companies.

Save for the Acquisition Agreement and the Supplemental Agreement, neither Anhui
Transportation Holding Group nor any parties acting in concert with it has acquired or
disposed of or entered into any agreement or arrangement to acquire or dispose of any
voting rights of the Company or has dealt for value in any shares, convertible securities,
warrants, options or derivatives in respect of the securities in the Company within the
six months period prior to and including 3 April 2023 (being the date on which the
Company first made an announcement in respect of the Proposed Acquisition) and up
to and including the date of this announcement. Other than pursuant to the Acquisition
Agreement and the Supplemental Agreement, Anhui Transportation Holding Group
and parties acting in concert with it will not acquire or dispose of any voting rights
of the Company after the date of this announcement until completion of the Proposed
Acquisition.

EGM AND (IF APPLICABLE) CLASS MEETINGS AND CIRCULAR

The EGM will be convened to consider and, if thought fit, approve, among other things,
(i) the Proposed Acquisition; (ii) the Proposed Non-public Issuance of A Shares; (iii)
the Specific Mandates; and (iv) the Whitewash Waiver.

If applicable, the A Shares Class Meeting will be convened to consider and, if thought
fit, approve, among other things, (i) the Proposed Acquisition; (ii) the Proposed Non-
public Issuance of A Shares; and (ii1) the Specific Mandates.

If applicable, the H Shares Class Meeting will be convened to consider and, if thought
fit, approve, among other things, (i) the Proposed Acquisition; (ii) the Proposed Non-
public Issuance of A Shares; and (iii) the Specific Mandates.

The voting in relation to the Proposed Acquisition, the Proposed Non-public Issuance

of A Shares, the Specific Mandates and the Whitewash Waiver at the EGM and/or (if
applicable) the Class Meetings will be conducted by way of poll.
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In respect of the Proposed Acquisition, (i) with respect to the approvals required
under the Listing Rules, Anhui Transportation Holding Group and its associates and
any Shareholders which have a material interest in the Proposed Acquisition and the
Proposed Acquisition Specific Mandate will be required to abstain from voting on the
relevant resolutions to be proposed at the EGM (and if applicable, the A Shares Class
Meeting and/or the H Shares Class Meeting); and (i1) with respect to the approvals
required under the Takeovers Code, Anhui Transportation Holding Group and parties
acting in concert with it (including China Merchants Highway Network Technology
Holding Company Limited (being a party presumed to be acting in concert with Anhui
Transportation Holding Group)) and those who are involved in or interested in the
Proposed Acquisition, the Proposed Acquisition Specific Mandate and the Whitewash
Waiver will be required to abstain from voting on the relevant resolutions to be
proposed at the EGM.

In respect of the Proposed Non-public Issuance of A Shares, in the event that a
Shareholder has indicated to participate in the Proposed Non-public Issuance of A
Shares before the EGM and (if applicable) Class Meetings, such Shareholder and his/
her/its close associates (as defined under the Listing Rules) will be required to abstain
from voting on the relevant resolutions to be proposed at the EGM (and if applicable,
the A Shares Class Meeting and/or the H Shares Class Meeting).

Save as aforementioned, no other Shareholder has a material interest in the Proposed
Acquisition, the Proposed Non-public Issuance of A Shares, the Specific Mandates and
the Whitewash Waiver and therefore no other Shareholder is required to abstain from
voting at the EGM and/or (if applicable) the Class Meetings.

The Circular containing, among other things, (i) further details of the Proposed
Acquisition, the Proposed Non-public Issuance of A Shares, the Specific Mandates
and the Whitewash Waiver; (ii) a letter from the Independent Board Committee to
the Proposed Acquisition LR Independent Shareholders and the Takeovers Code
Independent Shareholders containing its recommendation in respect of the Proposed
Acquisition, the Proposed Acquisition Specific Mandate and the Whitewash Waiver; (iii)
a letter from the Independent Financial Adviser to the Independent Board Committee,
the Takeovers Code Independent Shareholders and the Proposed Acquisition LR
Independent Shareholders containing its recommendation in respect of the Proposed
Acquisition, the Proposed Acquisition Specific Mandate and the Whitewash Waiver;
(iv) the financial information of the Target Company; (v) the Asset Valuation Report;
(vi) certain other information required under the Listing Rules and the Takeovers Code;
and (vii) the notice of the EGM and (if applicable) the Class Meetings is expected to be
despatched to the Shareholders.
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IX.

As disclosed in the announcement of the Company dated 5 May 2023, the Company has
applied to the Executive under Rule 8.2 of the Takeovers Code, and the Executive has
granted, the consent to extend the latest date of despatch of the Circular to a date no
later than 31 August 2023. The Company will despatch the Circular to the Shareholders
as soon as practicable and will make further announcement in respect of despatch of the
Circular if and when appropriate.

Pursuant to the “Decision of the State Council to Repeal Certain Administrative
Regulations and Documents” (BB B B A B 1787347 BOE BUA ST 9 PesE (g A
B R [ B 5 8 4> 275 758 918 ) ) issued by the State Council of the PRC on 14 February
2023 and the “Trial Administrative Measures of Overseas Securities Offering and
Listing by Domestic Companies” ({35 N4 ZEFAMEATRES M LT BT IHE)) and
related guidelines issued by the CSRC on 17 February 2023, the Company is required to
conform its articles of association to a new set of standard. In the event that the Hong
Kong Stock Exchange has effected the required amendments to the Listing Rules and
the articles of association of the Company has been amended in accordance with the
changes in the PRC laws and regulations and/or the applicable listing rules prior to the
holding of the EGM and (if applicable) Class Meetings, it is expected that the Class
Meetings will no longer be required for the purposes of considering and approving
the Proposed Acquisition, the Specific Mandates, the Whitewash Waiver and/or the
Proposed Non-public Issuance of A Shares. The Company will update its Shareholders
and potential investors once the amendment is effective as and when appropriate.

OTHER INFORMATION

Shareholders’ attention is also drawn to the overseas regulatory announcement of the
Company setting out the announcements published on 20 June 2023 by the Company in
relation to the Proposed Acquisition and the Proposed Non-public Issuance of A Shares
on the Shanghai Stock Exchange (the “A Share Announcements”).

In addition, English translation and the Chinese version of the relevant parts of the
following A Share Announcements containing material information with Takeovers
Code implications are attached to this announcement as Appendix VII:

(1) the Report on the Proposed Acquisition and Proposed Non-public Issuance of A

Shares and related transactions (BTN MK XA H&HEEEREWZEMESE
BB L B WA 2 %)) (the “Report on the Proposed Acquisition and
Proposed Non-public Issuance of A Shares and related transactions”);

(i) the announcement on the independent opinion of the Independent Non-executive
Director on the matters considered at the 32" board meeting of the ninth session

of the Board of Directors (# .8 FBINAF JUE =T REF SHFHFHNE
377 ) (the “Independent Director Opinion Announcement”);
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(i11) the inspection opinion of the A share independent financial adviser on the dilution

(iv)

(v)

(vi)

of immediate returns as a result of the Proposed Acquisition and the Proposed
Non-public Issuance of A Shares and the relevant remedial measures taken by
the Company (2 [0 P <5 fll JBE 03 A IR 2 w1 B I 22 R0 e 4 1y 280 2 s BBL A A PR 23
F AR AC 5 1 v B HA (0] e S PR BCHS it 7 4% & 2 ) (the “A Share Independent

Financial Adviser Inspection Opinion Announcement”);

the Report of the A share independent financial adviser on the Proposed
Acquisition and Proposed Non-public Issuance of A Shares and related
transactions (*I@%ﬁ%ﬁﬂﬁfh\ﬁﬁﬁ/z}ﬁ] Eﬁﬁéiﬁ%ﬁ%%ﬁ%‘ﬂ&ﬂ%ﬂ%ﬁﬁﬁﬁ&ﬂ
BEAT IR Ay B ST AT B <6 0 T 7 5 A T 2 R < R R O 5 By < M S B R ) )

(the “A Share Independent Financial Adviser Opinion Announcement”);

the announcement on the dilution of immediate returns as a result of the Proposed
Acquisition and the Proposed Non-public Issuance of A Shares and the relevant

remedial measures (A4S R3S 7 4k 7 BV HA (] e S £% HOE A AH B 5 7t 19 22 45 ) (the

“Dilution of Immediate Returns Announcement’); and

the Review report on the Pro Forma Consolidated Financial Information for the
year ended 31 December 2022 and the two months ended 28 February 2023 (#. £
2022412 A 31 H IE4FJE K 52023 4F2 H 28 H L Wi A 7% & UF I B 3k 2 3

B4 7 ) (the “Review Report on Pro Forma Financial Information”).
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Reference is made to the disclosure of unaudited financial information relating to the
profit of the Group and the Enlarged Group for the two months ended 28 February 2023
(the “Relevant Profit Forecast Information”) disclosed in the Report on the Proposed
Acquisition and Proposed Non-public Issuance of A Shares and related transactions, the
A Share Independent Financial Adviser Inspection Opinion Announcement, the Dilution
of Immediate Return Announcement and the Review Report on Pro Forma Financial
Information, detail of which are set out in the Appendix VII of this announcement. The
Relevant Profit Forecast Information constitutes profit forecast under Rule 10 of the
Takeovers Code and is required to be reported on by both the Financial Adviser and
Company’s auditors in accordance with Rule 10.4 of the Takeovers Code. Please refer
to Appendix V for the report issued by the Financial Adviser and Appendix VI for the
letter issued by the Company’s auditors, Ernst & Young Hua Ming LLP, each in respect
of the Relevant Profit Forecast Information respectively.

Completion of the Proposed Acquisition and the Proposed Non-public Issuance
of A Shares are subject to the satisfaction of certain conditions, and may or may
not proceed. The Whitewash Waiver may or may not be granted by the Executive
and if granted, will, among others things, be subject to the approval by at least
75% of the votes cast by the Takeovers Code Independent Shareholders by way
of poll in respect of the Whitewash Waiver and more than 50% of the votes cast
by the Takeovers Code Independent Shareholders by way of poll in respect of
the Proposed Acquisition, respectively, at the EGM. Completion of the Proposed
Acquisition is conditional upon, among other things, the Whitewash Waiver being
granted by the Executive and approved by the Takeovers Code Independent
Shareholders, and completion of the Proposed Non-public Issuance of A Shares is
subject to the completion of the Proposed Acquisition. Shareholders and potential
investors are advised to exercise caution when dealing in the securities of the
Company.

DEFINITIONS

“A Share(s)” the domestic share(s) of the Company with a nominal
value of RMB1.00 each, which are listed on the
Shanghai Stock Exchange in the PRC

“A Shares Class Meeting” the class meeting of the A Shareholders

“A Shareholder(s)” holder(s) of A Share(s)

“Acquisition Agreement” the agreement dated 17 April 2023 entered into
between the Company and Anhui Transportation
Holding Group in relation to the Proposed Acquisition

“Adjusted Issue Price” has the meaning ascribed to it under the paragraph

headed “Issue of Consideration Shares” in the section
headed “I. Major and Connected Transaction —
Proposed Acquisition — Supplemental Agreement” of
this announcement
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“Anhui Transportation Holding
Group”

“Administrative Measures for
Material Asset Restructuring”

“Announcement”

“Articles of Association”

“Asset Valuation Report”

“associate(s)”
“Board”

“China United”

2

“Cash Consideration’

“Circular”

“Class Meetings”

Anhui Transportation Holding Group Company
Limited* (Z#ECHEEZEREBARAF]), a state-
owned enterprise established in the PRC and the
controlling shareholder of the Company holding
approximately 31.63% of the Company’s total issued
share capital as at the date of this announcement

Administrative Measures for the Material Asset
Restructuring of Listed Companies (T /A A 8 K&
7 B A L )promulgated by the CSRC

the announcement of the Company dated 17 April 2023
in relation to, among other things, (i) the Proposed
Acquisition; (ii) the Proposed Non-public Issuance of
A Shares; and (iii) the Whitewash Waiver

the articles of association of the Company from time to
time

the asset valuation report dated 20 June 2023 in
respect of the Target Assets issued by China United,
the full text of which are set out in Appendix I to this
announcement

has the meaning ascribed to it under the Listing Rules
the board of directors of the Company

China United Assets Appraisal Group Co., Ltd. (¥
G R E B A BR/AF]), a qualified asset appraisal
agency in the PRC

the cash consideration in the amount of 15% of
the Total Consideration payable by the Company
to Anhui Transportation Holding Group pursuant
to the Acquisition Agreement (as supplemented by
the Supplemental Agreement and the Compensation
Agreement) as part of the Total Consideration payable
to Anhui Transportation Holding Group for the
Proposed Acquisition, being RMB549,900,585

the circular to be issued by the Company in relation to,
among other things, the (i) Proposed Acquisition, (ii)
the Proposed Non-public Issuance of A Shares, (iii) the
Specific Mandates, and (iv) the Whitewash Waiver

the A Shares Class Meeting and the H Shares Class
Meeting
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“Company”

2

“Compensation Agreement

“Compensation Share(s)”

“Completion”
“connected person(s)”

“Consideration Share(s)”

“controlling shareholder”

“CSRC”

“Director(s)”

4‘EGM’9

“Enlarged Group”

Anhui Expressway Company Limited* (Z¢ {48 = 2
NI A PR A]), a joint stock company established
in the PRC, the H Shares of which are listed on the
Hong Kong Stock Exchange (stock code: 995), and the
A Shares of which are listed on the Shanghai Stock
Exchange in the PRC (stock code: 600012)

the performance compensation agreement dated 20
June 2023 entered into between the Company and
Anhui Transportation Holding Group in relation to
the performance guarantees and related compensation
provided by Anhui Transportation Holding Group in
respect of the Target Assets

the Consideration Share(s) to be returned by Anhui
Transportation Holding Group to the Company under
the Compensation Agreement

completion of the Proposed Acquisition

has the meaning ascribed to it under the Listing Rules
the new A Share(s) to be allotted and issued by the
Company to Anhui Transportation Holding Group
pursuant to the Acquisition Agreement as part of the
Total Consideration payable to Anhui Transportation
Holding Group for the Proposed Acquisition

has the meaning ascribed to it under the Listing Rules

China Securities Regulatory Commission (9 B #5 7 B
BEHZEE)

the director(s) of the Company

the extraordinary general meeting of the Company to
be convened to consider and, if thought fit, approve,
among other things, (i) the Proposed Acquisition; (ii)
the Proposed Non-public Issuance of A Shares; (iii)

the Specific Mandates; and (iv) the Whitewash Waiver

the Group as enlarged by the Proposed Acquisition
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G‘ETC”

“Executive”

“Financial Adviser”

‘GGroup,’

“H Share(s)”

“H Shares Class Meeting”

“H Shareholder(s)”

“Hong Kong”

“Hong Kong Stock
Exchange”

“Independent Board
Committee”

Electronic Toll Collection System

the Executive Director of the Corporate Finance
Division of the SFC or any delegates of the Executive
Director

BOCOM International (Asia) Limited, a corporation
licensed to conduct Type 1 (dealing in securities)
and Type 6 (advising on corporate finance) regulated
activities under the SFO, being the financial adviser to
the Company in respect of the Proposed Acquisition
and the application of the Whitewash Waiver

the Company and its subsidiaries

the overseas listed foreign share(s) of the Company
with a nominal value of RMB1.00 each, which are
listed on the Main Board of the Hong Kong Stock
Exchange

the class meeting of the H Shareholders
holder(s) of H Share(s)

the Hong Kong Special Administrative Region of the
PRC

The Stock Exchange of Hong Kong Limited

an independent committee of the Board, comprising all
the independent non-executive Directors who have no
direct or indirect interest in the Proposed Acquisition
and the Whitewash Waiver, namely Mr. Liu Hao,
Mr. Zhang Jianping and Ms. Fang Fang, established
pursuant to the requirements of the Listing Rules and
the Takeovers Code to advise the Proposed Acquisition
LR Independent Shareholders and the Takeovers Code
Independent Shareholders on the Proposed Acquisition
(including, amongst others, the grant of the Proposed
Acquisition Specific Mandate) and the Whitewash
Waiver
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“Listing Rules”

“Liuwu Expressway”

“Non-public Issuance
Independent Shareholders”

“Non-public Issuance
Specific Mandate”

“Performance Compensation
Assets”

“Performance Compensation
Period”

“PRC”

“PRC Legal Advisers”

“PRC Qualified Traffic
Consultant”

“Pricing Benchmark Date”

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited

the Liuwu Expressway (7S 24 B )with its
concession rights owned and operated by the Target
Company

Shareholders other than Shareholders who have
indicated to participate in the Non-public Issuance of
A Shares before the EGM and (if applicable) the Class
Meetings and their close associates (as defined under
the Listing Rules)

the specific mandate to be sought from the Non-public
Issuance Independent Shareholders at the EGM and (if
applicable) Class Meetings to issue the A Shares under
the Proposed Non-public Issuance of A Shares

the Target Assets for which Anhui Transportation
Holding Group undertakes to provide performance
guarantees and related compensation under the
Compensation Agreement

three financial years commencing from (and including)
the year in which Completion takes place, being (i)
2023, 2024 and 2025 if the Proposed Acquisition is
completed during the year ending 31 December 2023;
or (ii) 2024, 2025 and 2026 if the Proposed Acquisition
is completed during the year ending 31 December 2024

the People’s Republic of China, and for the sole
purpose of this announcement, excluding Hong
Kong Special Administrative Region, Macau Special
Administrative Region and Taiwan

Grandall Law Firm (Hefei), the PRC legal advisers to
the Company

CHELBI Engineering Consultants, Inc* (FE{E THEFE
7 A PR/ F]), a PRC qualified traffic consultant

the date of the announcement of the resolutions of the
Board in respect of the Proposed Acquisition, being 18
April 2023
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“Proposed Acquisition”

“Proposed Acquisition LR
Independent Shareholders”

“Proposed Acquisition Specific
Mandate”

“Proposed Non-public Issuance
of A Shares”

66RMB”
(GSFC”

“SFO”

“Share(s)”
“Shareholder(s)”

“Specific Mandate(s)”

“Supplemental Agreement”

“Takeovers Code”

the proposed acquisition of the Target Assets from
Anhui Transportation Holding Group pursuant to
the Acquisition Agreement (as supplemented by the
Supplemental Agreement and the Compensation
Agreement)

Shareholders, other than Anhui Transportation Holding
Group and its associates, which do not have a material
interest in the Proposed Acquisition and the Proposed
Acquisition Specific Mandate under the Listing Rules
and the relevant PRC laws and regulations

the specific mandate to be sought at the EGM and
(if applicable) the Class Meetings to issue the
Consideration Shares pursuant to the Acquisition
Agreement (as supplemented by the Supplemental

Agreement and the Compensation Agreement)

the proposed non-public issuance of A Shares to not
more than 35 specific target subscribers

Renminbi, the lawful currency of the PRC
the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Cap. 571 of the
Laws of Hong Kong)

A Share(s) and H Share(s)
holder(s) of Share(s)

the Proposed Acquisition Specific Mandate and the
Non-Public Issuance Specific Mandate

the supplemental agreement to the Acquisition
Agreement dated 20 June 2023 entered into between

the Company and Anhui Transportation Holding Group

the Hong Kong Code on Takeovers and Mergers
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“Takeovers Code
Independent Shareholders”

“Target Assets”

“Target Company”

“Target Company Profit
Forecasts”

“Total Consideration”

“trading day(s)”

“Valuation Benchmark Date”

“Whitewash Waiver”

Shareholders other than (i) Anhui Transportation
Holding Group and parties acting in concert with
it (including China Merchants Highway Network
Technology Holding Company Limited, being a
party presumed to be acting in concert with Anhui
Transportation Holding Group); and (i1) those who are
interested in or involved in the Proposed Acquisition,
the Proposed Acquisition Specific Mandate and the
Whitewash Waiver

100% of the equity interests in the Target Company

Anhui Province Liuwu Expressway Co., Ltd.* (Z#
BANREHEAEARAT), a company established
in the PRC with limited liability and a wholly-owned
subsidiary of Anhui Transportation Holding Group as
at the date of this announcement

has the meaning ascribed to it in the section headed
“I. MAJOR AND CONNECTED TRANSACTION -
PROPOSED ACQUISITION - Profit Forecasts” of this
announcement

the consideration payable by the Company to Anhui
Transportation Holding Group for the Proposed
Acquisition pursuant to the Acquisition Agreement (as
supplemented by the Supplemental Agreement and the
Compensation Agreement) with reference to the Asset
Valuation Report, being RMB3,666,003,900

a day on which the Shanghai Stock Exchange is open
for dealing or trading in securities

31 December 2022

a waiver from the Executive pursuant to Note 1 on
dispensations from Rule 26 of the Takeovers Code
in respect of the obligations of Anhui Transportation
Holding Group to make a mandatory general offer for
all the securities of the Company not already owned or
agreed to be acquired by Anhui Transportation Holding
Group and parties acting in concert with it which
would otherwise arise as a result of the issue of the
Consideration Shares under the Proposed Acquisition
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“%” per cent

By Order of the Board
Anhui Expressway Company Limited
Lee Chung Shing
Company Secretary

Hefei, Anhui, the PRC
20 June 2023

As at the date of this announcement, the Board of the Company comprises Xiang Xiaolong
(chairman), Yang Xiaoguang, Tao Wensheng and Chen Jiping as the executive Directors;
Yang Xudong and Du Jian as the non-executive Directors; and Liu Hao, Zhang Jianping and
Fang Fang as the independent non-executive Directors.

The Directors jointly and severally accept full responsibility for the accuracy of the
information contained in this announcement and confirm having made all reasonable
enquiries, that to the best of their knowledge, opinions expressed in this announcement have
been arrived at after due and careful consideration and there are no other facts not contained
in this announcement the omission of which would make any statement in this announcement

misleading.

*  For identification purpose only.
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APPENDIX I
FULL TEXT OF THE ASSET VALUATION REPORT

The Asset Valuation Report is originally prepared by China United in Chinese and the
English translation is prepared for reference only. In the event of any inconsistencies, the
Chinese version of the Asset Valuation Report shall prevail.

This Asset Valuation Report is prepared in accordance with the Asset
Valuation Standards of the PRC

VALUATION OF THE ENTIRE
SHAREHOLDERS’ EQUITY INTERESTS OF
THE TARGET COMPANY IN RELATION TO THE PROPOSED
ACQUISITION OF EQUITY INTERESTS IN
THE TARGET COMPANY BY ANHUI EXPRESSWAY COMPANY
LIMITED IN CONSIDERATION OF ISSUANCE OF
CONSIDERATION SHARES AND
PAYMENT OF CASH CONSIDERATION

ASSET VALUATION REPORT

Zhong Lian Ping Bao Zi [2023] No. 1418

China United Assets Appraisal Group Co., Ltd.

20 June 2023
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II.

I11.

STATEMENT

This Asset Valuation Report is prepared in accordance with the Basic Standards for
Asset Valuation (& & #Ffh 54 #EHl])issued by the Ministry of Finance of the PRC and
the Practicing Standards for Asset Valuation and the Code of Ethics for Asset Valuation
(& 7 T4 3 2E B HI A 3578 72 Y2 Hi yissued by the China Appraisal Society (the “Asset
Valuation Standards”).

The client or other users of the Asset Valuation Report shall use the Asset Valuation
Report in accordance with the provisions of laws and administrative regulations
as well as the scope of use indicated herein. Where the client or other users of the
Asset Valuation Report use the Asset Valuation Report in violation of the preceding
provisions, the asset valuation agency and asset valuers shall bear no liability thereof.

This Asset Valuation Report shall be used only by the client, any other users of the
Asset Valuation Report as agreed in the asset valuation engagement and any users of
the Asset Valuation Report as prescribed by laws and administrative regulations. Save
for the above, any other agencies or individuals shall not become the users of the Asset
Valuation Report.

The asset valuation agency and asset valuers remind the users of the Asset Valuation
Report to correctly understand and use the valuation conclusion, which does not equal
to the realizable price of the Target Assets. The valuation conclusion shall not be
considered as a guarantee for the realizable price of the Target Assets.

The valuation conclusion is premised upon the authenticity, legality and completeness
of the information provided by the client and other parties concerned. The list of
assets and liabilities included in the scope of valuation, as well as the forward-looking
financial information, ownership certificates and other materials required for the
valuation, have been provided by and confirmed with seals or other ways by the client
and the Target Company.
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IV.

VI.

VII.

The asset valuation agency and asset valuers do not have any existing or potential
interests in the Target Assets involved in the Asset Valuation Report, not interested,
either presently or expectedly, in relevant concerned parties, and not biased against
relevant concerned parties.

The asset valuation valuers have carried out on-site inspection on the Target Assets
and its assets involved in the Asset Valuation Report, attended to the legal titles of the
Target Assets and its assets involved as necessary, verified the information related to
the legal titles of the Target Assets and its assets involved, and truthfully disclosed the
issues identified in the process, and requested the client and other parties concerned to
perfect their ownership so as to meet the requirements for issuing an Asset Valuation
Report.

The analysis, judgment and conclusion in the Asset Valuation Report issued by the asset
valuation agency are subject to the assumptions and limitations set out in the Asset
Valuation Report. The users of the Asset Valuation Report shall give due consideration
to the assumptions, limitations, explanation on special issues and their impact on the
valuation conclusions set out herein.

The asset valuation agency and asset valuation valuers shall abide by the laws,
administrative regulations and the Asset Valuation Standards, adhere to the principles of
independence, objectivity and impartiality, and bear the liability for this Asset Valuation
Report in accordance with the laws and regulations.
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VALUATION OF THE ENTIRE
SHAREHOLDERS’ EQUITY INTERESTS OF
THE TARGET COMPANY IN RELATION TO THE PROPOSED
ACQUISITION OF EQUITY INTERESTS IN
THE TARGET COMPANY BY ANHUI EXPRESSWAY COMPANY
LIMITED IN CONSIDERATION OF ISSUANCE OF
CONSIDERATION SHARES AND PAYMENT OF
CASH CONSIDERATION

ASSET VALUATION REPORT
Zhong Lian Ping Bao Zi [2023] No. 1418
SUMMARY

China United Assets Appraisal Group Co., Ltd. accepted the engagement of Anhui
Transportation Holding Group Company Limited and Anhui Expressway Company Limited to
assess the market value of the entire shareholders’ equity interests of Anhui Province Liuwu
Expressway Co., Ltd. as at the Valuation Benchmark Date (i.e. 31 December 2022) in relation
to the Proposed Acquisition of 100% equity interests in the Target Company in consideration
of the issuance of Consideration Shares and the payment of Cash Consideration.

The Target Assets is the value of entire shareholders’ equity interests of the Target Company,
and the scope of valuation covers audited assets and liabilities corresponding to the pro
forma statements of the Target Company, including current assets, non-current assets and
corresponding liabilities.

The Valuation Benchmark Date is 31 December 2022.
The type of value under the valuation is market value.

The valuation is conducted on the premise of continued use and open market. Taking
into account the applicable premise of the valuation approaches and the need to satisfy
the valuation purpose, taking into account the actual conditions of the Target Assets and
comprehensively considering various influencing factors, we conducted an overall evaluation
of Target Assets using the asset-based approach and the income approach.
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Based on the estimated traffic volume and revenue projections of the Anhui section of the
Target Company by CHELBI Engineering Consultants, Inc., the PRC Traffic Consultant,
and the future operation plans of the Target Company and the management of the enterprise,
the market value of the entire shareholders’ equity interests of the Target Company on
the Valuation Benchmark Date of 31 December 2022 amounts to RMB3,661.0039 million,
representing an increase of RMB923.4952 million with an appreciation rate of 33.73%.

The valuation conclusion has been drawn based on the income approach.

When using the valuation conclusion, the users of this report are hereby reminded to pay
attention to the special notes and material subsequent events set out herein.

According to the laws and regulations related to asset valuation, asset valuation reports
involving valuation of business for legal compliance purposes shall only be used upon the
client has performed the supervisory and administrative procedures regarding asset valuation
as required by law and regulations. The valuation conclusions shall be effective from
Valuation Benchmark Date, i.e. 31 December 2022, to 30 December 2023 for a term of one
year.

The above content is extracted from the full text of the Asset Valuation Report. For

details of the valuation and correct understanding of the valuation conclusion, please
read the full text of the Asset Valuation Report.
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VALUATION OF THE ENTIRE
SHAREHOLDERS’ EQUITY INTERESTS OF
THE TARGET COMPANY IN RELATION TO THE PROPOSED
ACQUISITION OF EQUITY INTERESTS IN
THE TARGET COMPANY BY ANHUI EXPRESSWAY COMPANY
LIMITED IN CONSIDERATION OF ISSUANCE OF
CONSIDERATION SHARES AND PAYMENT OF
CASH CONSIDERATION

ASSET VALUATION REPORT

Zhong Lian Ping Bao Zi [2023] No. 1418

Anhui Transportation Holding Group Company Limited,
Anhui Expressway Company Limited,

China United Assets Appraisal Group Co., Ltd. accepted the engagement of both parties,
adhered to the principles of independence, objectivity and impartiality in accordance with
the laws, administrative regulations and Asset Valuation Standards, adopted the asset-based
approach and the income approach, and followed the necessary valuation procedures to
assess the market value of the entire shareholders’ equity interests of Anhui Province Liuwu
Expressway Co., Ltd. as at the Valuation Benchmark Date (i.e. 31 December 2022) in relation
to the Proposed Acquisition of 100% equity interests in the Target Company in consideration
of issuance of Consideration Shares and Cash Consideration. The Asset Valuation Report is
presented as follows:

I. CLIENT, APPRAISED ENTITY AND OTHER USERS OF ASSET
VALUATION REPORT AGREED IN THE ASSET VALUATION
ENGAGEMENT CONTRACT

The clients of the asset valuation are Anhui Transportation Holding Group Company
Limited (“Anhui Transportation Holding Group”) and Anhui Expressway Company
Limited (the “Company”) (each a “Client”, collectively the “Clients”) while the Target
Company is Anhui Province Liuwu Expressway Co., Ltd. (the “Target Company”).
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Client I — Anhui Transportation Holding Group

Company name: Anhui Transportation Holding Group Company Limited

Company domicile: No.1666, Xizang Road, Baohe District, Hefei, Anhui Province

Legal representative: Xiang Xiaolong

Registered capital: RMB 16,000 million

Company type: limited liability company (wholly state-owned)

Date of establishment: 27 April 1993

Unified social credit code: 91340000MA2MTI9QAOT

Scope of business: General projects: business management; investment activities
with own funds; asset management services for investment with
own funds; engineering management services; maintenance of
transportation facilities; automobile trailers, rescue, obstacle
clearance services; housing leasing; non-residential real estate
leasing. Licensed projects: road management and maintenance.

Client IT — The Company

Company name: Anhui Expressway Company Limited

Company domicile: 520 Wangjiang West Road, Hefei City, Anhui Province

Legal representative: Xiang Xiaolong

Registered capital: RMB1,658.61 million

Company type: limited liability company (Taiwan, Hong Kong or Macau and

domestic joint stock company and listed)

Date of establishment: 15 August 1996

Unified social credit code: 91340000148973087E

Scope of business: design, construction, supervision, toll collection, maintenance,
emergency repairing, management of road assets and road
right of high grade highways; storage; consultation services
of expressway construction and operation, housing leasing,
development, production and sales of automobiles and spare
parts as well as high-tech products.
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(III) Overview of the Target Company

1.  Basic Company Information

Company name: Anhui Province Liuwu Expressway Co., Ltd.
Company domicile: Lu’an North Expressway Management Center, North
20th Shop, Chengbei Township, Jin’an District, Lu’an
City, Anhui Province
Legal representative: Liu Jun
Registered capital: RMBS million
Company type: limited liability company (solely owned by legal person
invested or controlled by a non-natural person)
Date of establishment: 15 December 2022
Unified social credit code: 91341500MASPU3NK68
Scope of business: licensing items: highway management and maintenance.
General items: engineering management services;
maintenance of transportation facilities.

2. Historical Development

The Target Company was established in December 2022 with a registered
capital of RMBS5 million, which has not been fully paid yet. Anhui
Transportation Holding Group holds a 100% equity interests in the Target
Company. In December 2022, the Anhui Transportation Holding Group
transferred its assets of the Lu’an -Wuhan Expressway Anhui section project
(including the highway toll rights, highway assets and liabilities involved
in the project, but excluding service areas and gas stations) to the Target
Company for nil consideration.

3.  Principal Business Operations

The Target Company is managing the property of the Anhui Section of the
Lu’an-Wuhan Expressway (“Anhui Section”), and is mainly responsible
for the daily operation and management of the Anhui Section of the Target
Company.
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(1) Project description

2

&)

The Anhui Section of the Target Company commenced construction
in February 2006 and was opened to traffic on 28 December 2009. It
starts from Dagudian (K J5) of Yeji District, Lu’an City (/N&TH
#ELE[M), joining the Heliuye Expressway (57N 3EmAUA ), passing
through several towns of Yaoli Town (#Z5#) in Yeji District, Liu’an
City ONETTEELE), as well as Baitafan (F1#5Mt), Meishan (H8111),
Huaishuwan (#4#), Gubei (i5#%), Nanxi (F§i%) and Banzhuyuan
(BEFTE) in Jinzhai County (42€%%) from northeast to southwest, and
ending at Changling pass ({248#]) at the junction of Anhui and Hubei
provinces. The Liuwu Expressway connects to the Hubei section of the
Lu’an-Wuhan Expressway (75% % B = 44 AL B, The total
chargeable mileage of the Liuwu Expressway is 92.7 kilometers. There
are two-way four lanes with a designated speed of 100km/h. There
are two extra-large bridges, 86 large bridges, seven medium and small
bridges, two pedestrian overpasses, 22 overpasses, and eight tunnels (up
and down).

Concession period

On 4 December 2012, the People’s Government of Anhui Province
issued the “Reply of the People’s Government of Anhui Province on
the Toll Operation Period of the Anhui Section of the Lu’an-Wuhan
Expressway” (Anhui Zheng Mi [2012] No. 545), approving that the toll
operation period of the Anhui Section of the Lu’an-Wuhan Expressway
shall be 30 years, i.e. from 28 December 2009 to 27 December 2039.

Toll rates

According to the toll standard prescribed under the “Notices on
Adjusting the Toll Rates Method of Toll Road in Anhui Province”
(Anhui Jiao Lu (2019) No. 144) issued by the Department of
Transportation of Anhui Province, Anhui Provincial Development and
Reform Committee and Anhui Provincial Finance Department, the toll
rates for expressways were adjusted in accordance with the relevant
requirements of Adjusting Plan on the Toll Rates Method of Toll Road
in Anhui Province. Specifically, the passenger vehicles are charged by
vehicle type and goods vehicles are charged by axle.
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Table 1 Toll rates for passenger vehicles for the Anhui Section of

Class

Class 1 Passenger
Vehicle

Class 2 Passenger
Medium

Class 3 Passenger
Vehicle

Class 4 Passenger
Vehicle

the Target Company

Approved

Passenger

Vehicle Type Capacity

Micro/Small <9

Medium 10-19

Passenger car train -
<3

Large ?

240

Toll Rate
(RMB/car
kilometre)

0.45
0.8

1.1

1.3

Table 2 Toll rates for goods vehicles for the Anhui Section of the

Class of

Target Company

Vehicle JT/T489-2019 Classification Standard

Class 1 2 axles,

the length of the vehicle is

less than 6,000mm and the maximum

allowable total mass is less than 4,500kg

Class 2 2 axles,

the length of the vehicle is not

less than 6,000mm or the maximum

allowable total mass is not less than
4,500kg

Class 3 3 axles
Class 4 4 axles
Class 5 5 axles
Class 6 6 axles

Toll Rate
(RMB/
kilometre)

0.45

0.9
1.35
1.7
1.85
2.2

For goods vehicles with more than six axles: based on the charging
standard for Class 6 goods vehicles, for each additional axle, the
charging standard is determined by a factor of 1.1; For goods vehicles
with 10 axles and above, the toll rate shall be the same with the toll
rate for goods vehicle with 10 axles.

Based on the actual toll approvals for the Liuwu Expressway, there is
no additional toll fee for extra-large bridge and tunnel in the project.
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(4) Location

} ‘;\‘Q \B 27
TN iy =

Major Operating Conditions of the Target Company in Recent Years

According to the audited pro forma financial statements, as of the
Valuation Benchmark Date, the carrying amount of total assets of
Target Company was RMB2,762,227,000, the carrying amount of total
liabilities was RMB24,718,300 and the carrying amount of net assets was
RMB2,737,508,700. The Target Company achieved an operating revenue of
RMB524,151,600 and a net profit of RMB216,852,700 in 2022.

Financial position and results of operations

Unit: RMB’0,000

31 December

31 December

Item 2022 2021
Total assets 276,222.70 276,268.56
Liabilities 2,471.83 4,441.76
Net assets 273,750.87 271,826.80
Item 2022 2021
Operating income 52,415.16 55,998.19
Operating profit 28,929.24 34,483.07
Total profit 28,929.24 34,483.07
Net profit 21,685.27 25,862.30

— 56 —



The above data from the financial statements for the years 2021 and 2022
have been audited by the Shanghai branch of Ernst & Young Hua Ming LLP,
which has issued an audit report with unqualified opinion (Ernst & Young
Hua Ming (2023) Zhuan Zi No. 60904999_B04) (the “Pro Forma Financial
Statements”).

5. Principal Accounting Policies Adopted by the Target Company

The Accounting Standards for Business Enterprises — General Standards and
38 concrete accounting standards, and the subsequent application guides to
the accounting standards for enterprises, interpretations of the accounting
standards for enterprises and other provisions issued by the Ministry of
Finance on 15 February 2006 (together, the “Accounting Standards”) are
adopted by the Target Company.

The Pro Forma Financial Statements of the Target Company have been
prepared in accordance with the relevant provisions of the Administrative
Measures for the Significant Asset Restructurings of Listed Companies,
Rules No. 26 on Contents and Format of Information Disclosure by
Companies Publicly Issuing Securities — Significant Asset Restructuring of
Listed Companies (Revised on 17 February 2023) (the “Rules No. 26 on
Format”) of the CSRC.

For details, please refer to the audit report issued by the Shanghai branch of
Ernst & Young Hua Ming LLP.

(IV) Relationship between the Clients and the Target Company

(V)

Anhui Transportation Holding Group, the Client of this engagement, is the
controlling shareholder of the Company, and the Target Company, being the
appraised entity, is a wholly-owned subsidiary of Anhui Transportation Holding
Group. The Company intends to acquire 100% equity interests in the Target
Company held by Anhui Transportation Holding Group in consideration of the
issuance of Consideration Shares and the payment of Cash Consideration.

The Clients, the Target Company and other users of the Asset Valuation

Report as agreed in the asset valuation engagement contract

The users of this valuation report are the Clients. Unless otherwise stipulated by
the laws and regulations of the PRC, no organization or individual shall be an user
of the valuation report by mere possession of this Asset Valuation Report unless
they are confirmed as such by the valuation firm and the Clients.

- 57 —



II.

II1.

PURPOSE OF VALUATION

The Company intends to acquire 100% equity interests in the Target Company in
consideration of the issuance of Consideration Shares and the payment of Cash
Consideration to Anhui Transportation Holding Group, which requires an appraisal of
the market value of the entire shareholders’ equity interests of the Target Company to
provide valuation reference for the Proposed Acquisition.

The Proposed Acquisition for which this valuation was prepared has been approved by
the resolution on Consideration and Approval of Securitization of Expressway Assets
Proposal ((BF5% 8 gk e U0 B8 B 7 w6 27 (L 3 H)) (Issue 4 in 2023) at the Board meeting
of Anhui Transportation Holding Group.

TARGET AND SCOPE OF VALUATION

The Target Assets is the entire shareholders’ equity interests of the Target Company.
The scope of valuation covers the assets and liabilities in the Pro Forma Financial
Statements of Target Company. As at the Valuation Benchmark Date, i.e. 31 December
2022, the carrying amount of total assets of Target Company was RMB2,762.2270
million, the carrying amount of total liabilities was RMB24.7183 million and the
carrying amount of net assets was RMB2,737.5087 million.

Data from the financial statements is set out as follows:

Unit: RMB 0,000

Items Carrying Amounts
Total current assets 6,580.26
Total non-current assets 269,642.44
Fixed assets 20,852.83
Intangible assets 238,829.80
Deferred income tax assets 9,959.81
Total assets 276,222.70
Total current liabilities 2,471.83
Total liabilities 2,471.83
Owners’ equity (Net assets) 273,750.87
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The data regarding the abovementioned assets and liabilities was extracted from the
balance sheet of the Target Company as at 31 December 2022 audited by the Shanghai
branch of Ernst & Young Hua Ming LLP, based on which the valuation was conducted.
The Shanghai branch of Ernst & Young Hua Ming LLP has issued an audit report with
unqualified opinion (Ernst & Young Hua Ming (2023) Zhuan Zi No. 60904999_B04) on
the Target Company.

The basis for the preparation of the pro forma financial statements has the following
specific assumptions: (1) The controlling shareholder of the Company is Anhui
Transportation Holding Group. Prior to 15 December 2022 (the date of establishment
of the Target Company), the date on which Anhui Transportation Holding Group.
transferred the assets, liabilities, business and personnel of the Anhui Section to the
Target Company at nil consideration, the Anhui Section was controlled by Anhui
Transportation Holding Group. In preparing the Pro Forma Financial Statements, the
Target Company has assumed that the transfer described above was completed at
the beginning of the earliest reporting period presented in the Pro Forma Financial
Statements (i.e. 1 January 2021). The Pro Forma Financial Statements was prepared on
the basis of the historical accounting records of Anhui Transportation Holding Group
for the businesses of the Anhui Section of the Target Company transferred prior to 15
December 2022 (the date of establishment of the Target Company), during which period
the Target Company was not established and the differences between the assets and
liabilities of the businesses are shown as owners’ equity; Since 15 December 2022, the
Target Company has prepared the Pro Forma Financial Statements in accordance with
the Target Company’s accounting records. (2) Prior to 15 December 2022 (the date of
establishment of the Target Company), Anhui Transportation Holding Group managed
and calculated the cash and cash equivalents of each road section it operates in a unified
manner, and did not set up a separate bank account for the businesses of the Anhui
Section of the Liuwu Expressway. Anhui Transportation Holding Group transferred the
assets, liabilities, businesses and personnel related to the Anhui Section of the Liuwu
Expressway to the Target Company at nil consideration, with 30 September 2022 as
the benchmark date of the transfer. The assets transferred at nil consideration do not
include any cash and cash equivalents and it is agreed that the profit or loss related to
the businesses of the Anhui Section of the Liuwu Expressway from 30 September 2022
(the benchmark date of the transfer) shall belong and be borne by the Target Company.
Based on the above, in preparing the Pro Forma Financial Statements, the Company
assumed that all cash funds generated from operations less net cash and cash equivalents
paid for operations prior to 30 September 2022 have been paid to Anhui Transportation
Holding Group as if they were distributions to owners, and cash and cash equivalents
are accordingly presented in zero; and it is assumed that all cash funds generated and
paid for operations from 30 September 2022 (the benchmark date of the transfer) to 15
December 2022 (the date of establishment of the Target Company) are collected and
paid by Anhui Transportation Holding Group, and measured accordingly as related party
transactions with Anhui Transportation Holding Group; it is assumed that the amount
for distributions to owners was RMB381,681,033.20 and RMB198,078,666.90 in 2021
and 2022, respectively. In addition, due to the immateriality of the interest income
yielded from the aforementioned cash funds, the interest income was not considered in
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preparing the Pro Forma Financial Statements for the use of the Pro Forma Financial
Statements. (3) The applicable income tax rate of the Target Company is 25%. Prior to
15 December 2022 (the date of establishment of the Target Company), the income tax
expense in the Pro Forma Financial Statements was calculated at an income tax rate of
25% based on the operating results data in the Pro Forma Financial Statements.

The Target Company and the Target Assets which we are engaged to appraise are that
of the Proposed Acquisition.

(D

Information of major assets entrusted for valuation

The major assets included in the scope of valuation are fixed assets and intangible
assets with a total carrying amount of RMB2,596,826,200, accounting for 94.01%
of the carrying amounts of the total assets. Fixed assets mainly include building
(structure) assets, equipment assets; intangible assets mainly include land within
the expressway and at each toll station, as well as road assets such as bridges and
tunnels.

Fixed assets — building (structure) assets

The building (structure) assets included in the scope of this valuation include
buildings and structures.

The buildings are mainly the toll stations of the Anhui Section of the Lu’an
— Wuhan Expressway and the supporting facilities of Jinzhai Maintenance
Center, with a total construction area of 22,736.55 square meters, all of
which have not obtained property ownership certificates. All of them are
well maintained and are able to meet the requirements of normal use based
on on-site inspection.

The structures are mainly the toll stations of the Anhui Section of the Lu’an
— Wuhan Expressway and the supporting auxiliary facilities of Jinzhai
Maintenance Center, as well as the road assets of Xianhua Station, which are
well maintained and could be used normally based on on-site inspection.
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Fixed assets — equipment assets

The equipment assets included in the scope of this valuation include
machinery and equipments, vehicles and electronic equipments.

Machinery and equipments are mainly communication and monitoring
facilities, toll facilities, power supply and distribution lighting facilities
used on the highway; vehicles are mainly wreckers, snow removal vehicles,
pallet trucks and office vehicles; electronic equipments are mainly office
computers, air conditioners, projectors and furniture, etc. Among them:
5 units/sets of machinery and equipment and 54 units/sets of electronic
equipments are to be scrapped, and other equipments are well maintained
and can meet the requirements for normal use.

Intangible assets

The intangible assets included in the scope of this valuation — concession
intangible assets, are mainly land use rights within the expressway and of the
toll stations, as well as road assets such as bridges and tunnels, all of which
are subject to transfer upon expiration of the tolls.
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The land use rights within the expressway and of the toll stations are as

follows:
Series No. ~ Certificate No. Name of land parcel Location Natureofland Landusage  Actualarea  Areaset out
use in certficate
(i) (i)

| Anhui (2023) Yeji ~ Land within the expressway ~ Yaoli Town, Yeji District ~ Allocation ~~ Highway land~ 16195.00  162,195.00
District Real Estate (Ve District)

Propritorship No.
0004261
) Anhui (2023) Jinzhai ~ Land of Jinzhai Baitafan Town, Meishan ~ Allocation ~~ Highway land ~~ 4,608,369.48 ~ 4,608,369.48
County Real Estate ~~ Management Center Town, Huaishuwan
Propritorship No. Village, Gubei Town,
0007733, Anhui (2023) Nanxi Town, and
Iinzhai County Real Banzhuyuan Town of
Estate Proprietorship inzhai County
3 No. 0010803, Anhui ~ Land within the expressway Allocation ~ Highway land
(2023) Jinzhai (Jinzhai)
4 County Real Estate~ Land of Jinzhat toll station Allocaion ~~ Highway land
5 Proprietorship No.  Land of Gube toll tation Allocation ~~ Highway land
b 0010802 Land of Dingbu toll tation Allocation ~~ Highway land
1 Land of Banzhuyuan toll station Allocation ~ Highway land
§ Land of Changlingguan toll Allocation ~ Highway land
sfation
§ Huo Tu Guo Yong (2011) Land of Dagudian Yaoli Town, Yeji District ~ Allocation ~~ Highwayland 10248718 10248718
No.97
10 Yet to obtain Land of Xianhua toll staon ~Jinzha County Allocation~~ Highwaylnd -~ 23292116
proprictorship
certificat
Total 510597082 487305166

Road assets include: subgrade earthworks, asphalt pavements, bridges,
tunnels, drainage culverts, protection projects, greening of median strips
(including interchange area) and other assets, which are well maintained and
are able to satisfy normal use.

Other intangible assets included in the scope of this valuation are four

purchased software, the carrying amounts of which have been amortized and
two of which are no longer in use.
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(I) Types and quantities of off-balance sheet assets declared by the Target
Company

No off-balance sheet assets were declared by the Target Company.

(IIT) Type, quantity and carrying amount (or valuation amount) of assets involved

in making reference to the conclusions of reports issued by other institutions

The book values of various assets and liabilities on the benchmark date in this
Asset Valuation Report are the audit results of the Shanghai branch of Ernst &
Young Hua Ming LLP.

The future traffic flow income in this Asset Valuation Report refers to the results
of the “Traffic Flow Evaluation and Income Calculation Report for the Anhui
Section of the Target Company” issued by Chelbi Engineering Consultants, Inc.
regarding the estimated traffic volume and revenue projections for the Anhui
Section of the Target Company.

In addition, there is no reference to the conclusions of reports issued by other
institutions.

IV. TYPE OF VALUE

Based on the purpose of this valuation, the value type of this valuation is defined as
market value.

Market value refers to the estimated amount of the value of normal and fair transactions

of the Target Assets on the Valuation Benchmark Date when the willing buyer and
willing seller act rationally without any coercion.

V. VALUATION BENCHMARK DATE
The Valuation Benchmark Date for this Asset Valuation Report is 31 December 2022.
This Valuation Benchmark Date is determined by the Clients taking into consideration

the amount of assets, workload, estimated time required, compliance and other factors
of the Target Company.

— 63—



VI. BASIS FOR VALUATION

The basis of valuation mainly includes the laws and regulations, the Asset Valuation
Standards, the asset ownership, as well as the pricing determination basis used in the
valuation and other reference information, as follows:

(I) Basis of the transaction

1. the Board Resolution on Consideration and Approval of Securitization of
Expressway Assets Proposal (Issue 4 in 2023) of Anhui Transportation
Holding Group.

(IT) Basis of laws and regulations

1. The Asset Appraisal Law of the People's Republic of China (passed at
the 21st session of the 12th Standing Committee of the National People’s
Congress on 2 July 2016);

2. The Company Law of the People’s Republic of China (revision passed at
the 6th session of the 13th Standing Committee of the National People’s
Congress on 26 October 2018);

3. The Securities Law of the People’s Republic of China (amended for the
second time at the 15th session of the 13th Standing Committee of the
National People’s Congress on 28 December 2019);

4.  The Civil Code of the People’s Republic of China (passed at the 3rd session
of the 13th Standing Committee of the National People’s Congress on 28
May 2020);

5.  The Enterprise Income Tax Law of the People’s Republic of China (amended
at the 7th session of the 13th Standing Committee of the National People’s
Congress on 29 December 2018);

6. The Law of the People's Republic of China on the State-Owned Assets of

Enterprises (passed at the 5th session of the 11th Standing Committee of the
National People’s Congress on 28 October 2008);
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10.

I1.

12.

13.

14.

15.

16.

17.

18.

19.

The Land Administration Law of the People’s Republic of China (passed at
the 12th session of the 13th Standing Committee of the National People’s
Congress on 26 August 2019);

The Highway Law of the People’s Republic of China (amended at the 30th
session of the 12th Standing Committee of the National People’s Congress
on 4 November 2017);

Administrative Measures for Major Assets Restructuring of Listed
Companies (as amended in 2020);

Measures for Financial Supervision and Administration of the Assets
Valuation Industry (Decree No. 86 of the Ministry of Finance);

Measures for the Administration of State-owned Assets Appraisal (Decree
No. 91 of the State Council, 1991);

Interim Measures on the Administration of Appraisal of State-owned Assets
of Enterprises (Decree No. 12 of the SASAC, 25 August 2005);

Notice on Issues Relating to Strengthening the Administration of Enterprise
State-owned Assets Appraisal (Guo Zi Wei Chan Quan [2006] No. 274);

Measures for the Supervision and Administration of the Trading of State-
Owned Assets of Enterprises (Decree No. 32 of the SASAC of the State
Council and the Ministry of Finance, 24 June 2016);

The Measures for the Supervision and Administration of State-Owned Shares
of Listed Companies (Decree No. 36 of the State-owned Assets Supervision
and Administration Commission of the State Council, the Ministry of
Finance and the China Securities Regulatory Commission);

Notice on Matters Concerning the Transfer of Transactions of State-owned
Assets of Enterprises (Guo Zi Fa Chan Quan Gui [2022] No. 39);

Circular on Printing and Distributing the Administrative Measures for the
Withdrawal and Use of Expenses for Safety Production of Enterprises (Cai
Zi [2022] No. 136);

Circular on Adjusting Value-added Tax Rates (Cai Shui [2018] No. 32);

The Municipal Maintenance Tax Law of the People’s Republic of China

(the 21st session of the 13th Standing Committee of the National People’s
Congress, 11 August 2020);
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20.

21.

22.

23.

24.

25.

26.

Decision of the State Council on Amendments to the Provisional Regulations
for Imposition of Education Surcharges (Decree No. 448 of the State Council
[2005]);

The Circular on Issues Concerning Policies on Unifying Local Education
Surcharge (Cai Zong [2010] No. 98);

Provisional Regulations of Value Added Tax of the People’s Republic of
China (Issued under Decree No. 134 of the State Council of the People’s
Republic of China on 13 December 1993, revision passed at the 191st
executive meeting of the State Council on 30 October 2017);

Detailed Rules for the Implementation of the Provisional Regulations on
Value Added Tax of the People’s Republic of China (Ministry of Finance
and State Administration of Taxation Decree No. 50, amended by Decree
No. 65 of Ministry of Finance and State Administration of Taxation on 28
October 2011);

Regulations for the Administration of Toll Highways (Decree No. 417 of the
State Council of the People’s Republic of China);

Interim Measures for the Assessment of State-owned Assets of Enterprises in
Anhui Province (Anhui Province Property Rights [2018] No. 47);

Other relevant laws, regulations and notice documents.

(IIT) Basis of valuation criteria

1.

Basic Standards for Asset Valuation (Cai Zi [2017] No. 43);
Code of Ethics for Asset Valuation (Zhong Ping Xie [2017] No. 30);

Practice Guidelines for Asset Valuation — Asset Valuation Procedures (Zhong
Ping Xie [2018] No. 36);

Practice Guidelines for Asset Valuation — Asset Valuation Report (Zhong
Ping Xie [2018] No. 35);

Practice Guidelines for Asset Valuation — Asset Valuation Engagement
Contract (Zhong Ping Xie [2017] No. 33);
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10.

I11.

12.

13.

14.

15.

16.

Practice Guidelines for Asset Valuation — Asset Valuation Files (Zhong Ping
Xie [2018] No. 37);

Practicing Standards for Asset Valuation — Engagement of Experts and
Relevant Reports (Zhong Ping Xie [2017] No. 35);

Practicing Standards for Asset Valuation — Corporate Values (Zhong Ping
Xie [2018] No. 38);

Practicing Standards for Asset Valuation — Intangible Assets (Zhong Ping
Xie [2017] No. 37);

Practicing Standards for Asset Valuation — Real Estate (Zhong Ping Xie
[2017] No. 38);

Practice Guidelines for Asset Valuation — Machinery and Equipment (Zhong
Ping Xie [2017] No. 39);

Practice Guidelines for Asset Valuation — Asset Valuation Approaches
(Zhong Ping Xie [2019] No. 35);

Guidelines for Valuation Reports on State-owned Assets of Enterprises
(Zhong Ping Xie [2017] No. 42);

Guidelines for Quality Control of Business of Asset Valuer (Zhong Ping Xie
[2017] No. 46);

Guiding Opinions on Types of Value under Asset Valuation (Zhong Ping Xie
[2017] No. 47);

Guiding Opinions on Legal Ownership of Asset Valuation Target (Zhong
Ping Xie [2017] No. 48).
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(IV) Basis of asset ownership

(V)

l.

Enterprise Business License;
Real Estate Proprietorship Certificate;

Enterprise capital contribution certificate (articles of association, asset
transfer agreement, etc.);

Major asset purchase contracts or evidence;
Vehicle Registration Certificate;

Other contracts, accounting evidence, accounting statements and other
information related to the acquisition and use of the enterprise assets.

Basis of price determination

Information on forecast of future earnings provided by the Clients and other
concerned parties according to the laws and regulations;

“Traffic Flow Evaluation and Income Calculation Report for the Anhui
Section of the Target Company” issued by Chelbi Engineering Consultants,
Inc.;

The People’s Government of Anhui Province issued the “Reply of the
People’s Government of Anhui Province on the Toll Operation Period of the
Anhui Section of Lu’an-Wuhan Expressway” (Wan Zheng Mi [2012] No.
545);

The People’s Government of Anhui Province issued the “Reply on the Toll
Operation Period of the Anhui Section of Lu’an-Wuhan Expressway” (Wan

Zheng Mi [2012] No. 545);

Loan prime rate (LPR) for December 2022 published by the National
Interbank Funding Centre as authorised by the People’s Bank of China;

The Vehicle Purchase Tax Law of the People’s Republic of China;

2022 Price Information Inquiry System for Mechanical and Electrical
Products (Machinery Industry Information Research Institute);
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10.

1.

12.

13.

14.

15.

16.

17.

Notice on Implementation of Pilot Program of Replacing Business Tax with
Value-Added Tax in an All-round Manner (Cai Shui [2016] No. 36);

Announcement on Relevant Policies for Deepening the Value-Added Tax
Reform (Announcement No. 39 of 2019 of the Ministry of Finance, the State
Administration of Taxation and the General Administration of Customs);

Notice on Exemption of Property Tax and Urban Land Use Tax for "Six
Major Industries" Taxpayers and Small-scale Value-added Taxpayers in the
First Half of 2023 by the State Administration of Taxation of Anhui Province
Taxation Bureau (Notice [2023] No. 1);

Relevant information of the price information database of China United
Assets Appraisal Group Co., Ltd.;

Relevant information on A-share listed companies from Tonghuashun iFinD;

Standard for Compulsory Scrapping of Motor Vehicles (Decree No. 12 of the
Ministry of Commerce, the National Development and Reform Commission,
the Ministry of Public Security and the Former Ministry of Environmental
Protection);

Notice on the Adjustment of the Labor Cost Standard for Highway
Engineering in Anhui Province (Anhui Jiao Jian Guan Han [2019] No. 210
of Anhui Provincial Department of Transportation);

Main Material Price Lists for traffic engineering in December 2022;

Guidance on Preparation of Investment Estimates for Highway Engineering
Construction Project (JTG3820-2018), Guidance on Preparation of Estimates
and Budgets for Highway Engineering Construction Project (JTG3830-2018),
Estimates Index for Highway Engineering (JTG/T3821-2018), Estimates
Quota for Highway Engineering (JTG/T3831-2018), Budgets Quota for
Highway Engineering (JTG/T3832-2018) and Cost Quota for Highway
Engineering Machinery Team (JTG/T3833-2018) issued and implemented
under the Ministry of Transport Announcement (No. 86 of 2018);

Notice of the People’s Government of Anhui Province on the Announcement

of the Integrated Land Price Standard for Land Requisition District in the
Province (Anhui Zheng [2020] No. 32)
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18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

Notice of the Lu’an Municipal People’s Government on the Announcement
of the Compensation Standards for Buildings, Other Installations and
Greenery Erected on the Requisitioned Collective-Land in Lu’an (Lu Zheng
Mi. [2020] No. 120);

Notice of the Anhui Development and Reform Commission, the Finance
Department of Anhui Province and the Department of Natural Resources
of Anhui Province on the Adjustment of the Standard of Arable Land
Reclamation Fee Collection and Other Related Issues (Anhui Fa Gai Shou
Fei [2019] No. 33);

Notice on the Issuance of the Implementation Rules of the Arable Land
Occupation Tax in Anhui Province (Anhui Cai Shui Fa [2019] No. 969);

Pricing Method for the Bill of Quantities of Construction Projects in Anhui
Province (2018 Edition);

Cost Quota for Construction Projects in Anhui Province (2018 Edition);

Anhui Province Construction Machinery Team Cost Compilation Rules (2018
Edition);

Anhui Province Construction Project Pricing Quota (Shared Book) (2018
Edition);

Anhui Province Construction Project Pricing Quota (2018 Edition);
Anhui Province Decoration Project Pricing Quota (2018 Edition);
Anhui Province Installation Project Pricing Quota (2018 Edition);
Anhui Province Municipal Project Pricing Quota (2018 Edition);

Pricing Quota for Landscape and Greening Project in Anhui Province (2018
Edition);

Guangcai Assistant — Information Price of Construction Labour and Materials
in Lu’an;
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(VD)

31.

32.

33.

34.

35.

36.

Information on Construction Costs in Lu’an for December 2022;

Part of the preliminary design, investment estimate contract, completion
information, construction drawings and financial information provided by the
Target Company;

Historical national price indices and industrial output price indices;

Announcement of the Ministry of Finance and State Taxation Administration
on the Reduction of Vehicle Purchase Tax for Certain Passenger Vehicles
(Announcement No. 20 [2022] of the Ministry of Finance and State Taxation

Administration);

Regulation on the Accrual and Usage of Enterprise’s Safety Production Fee
(Cai Zi [2022] No. 136);

Other reference materials for price determination.

Other reference materials

1.

Audit Report issued by the Shanghai branch of Ernst & Young Hua Ming
LLP (Ernst & Young Hua Ming (2023) Zhuan Zi No. 60904999_B04);

Accounting Standards for Business Enterprises (2006);

Latest Manual of Asset Valuation Data and Parameters by China Statistics
Press;

Valuation Criterion for Real Estate (GB/T 50291-2015);
Valuation Criterion for Urban Land (GB/T 18508-2014);
IFinD Information Finance Terminal;

Other reference materials.
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VII. VALUATION APPROACHES

D

Selection of valuation approaches

According to the purpose of valuation of this project, the scope of valuation
involves the relevant assets and liabilities of the Target Company. According
to the relevant asset valuation standards such as the Basic Standards for Asset
Valuation and the Practice Standard for Asset Valuation — Enterprise Value, the
basic valuation approaches for asset valuation can be selected from the market
approach, the income approach and the cost approach (asset-based approach).

The asset-based approach for enterprise value valuation refers to the valuation
approach that determines the value of the Target Assets by appraising the value
of its various assets and liabilities on balance sheet and various identifiable assets
and liabilities off-balance sheet, with reference to the balance sheet of the Target
Company as at the Valuation Benchmark Date. The purpose of the valuation is to
reflect the market value of the entire shareholders’ equity interests of the Target
Company as at the Valuation Benchmark Date and to provide a value reference for
the transaction of the Company in relation to the Proposed Acquisition of equity
interests in the Target Company in consideration of issuance of Consideration
Shares and payment of Cash Consideration. The asset-based approach reflects
the value of the enterprise from the perspective of enterprise construction and
provides a basis for the relevant valuation of the enterprise after the transaction
has been realised, therefore the asset-based approach is selected for the valuation.

The income approach for enterprise value valuation refers to the valuation
approach that determines the value of a target asset by capitalising or discounting
its expected income. The cash flow discount method usually includes the free
cash flow discount model for the enterprise or equity. The Liuwu Expressway has
been opened to traffic since 2009 and it has been in operation for 13 years as at
the Valuation Benchmark Date. The road condition has matured and the expected
revenue and risks for the future years can be reasonably estimated, thus the
income approach is selected for the valuation.

The market approach for enterprise value valuation refers to the valuation
approach that compares the Target Assets with comparable listed companies or
comparable transaction cases to determine the value of the Target Assets. Target
Company is managing the expressway from Anhui to Hubei section. Based on the
characteristics of the Target Company, after making enquiries with domestic listed
companies in the same industry, there are relatively few individuals matching the
Target Company in terms of various factors such as business type, operation mode,
asset scale and operating results, etc. There are also differences in the asset scale,
revenue scale and financing of Target Company and those of listed companies
in the same industry. The recent property rights transaction market involves
relatively few equity transactions of similar industries and of the same scale,
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and in view of the current development status of the property rights market in
China and the limitations of market information, it is relatively difficult to obtain
detailed financial data and transaction background of the relevant cases from the
public normal channels, and it is difficult to reasonably quantify the impact of
various comparable factors on the enterprise value. Therefore, the market approach
is not adopted in the valuation.

In the light of the foregoing, it is determined that the asset-based approach and the
income approach shall be adopted for the valuation.

Introduction to the asset-based approach

The asset-based approach is to take the investment amount required for rebuilding
an enterprise or an independent profitable entity which is identical to the Target
Company on the Valuation Benchmark Date as the basis for determining its
overall assets value, that is, the approach of calculating the valuation target’s
value by adding up the appraisal value of assets which are the various elements
that constitute the enterprise and deducting the appraisal value of liabilities.

Set forth below are the valuation approaches for various assets and liabilities:

1. Current assets

Current assets include other receivables and inventories.

(1) Other receivables

The valuation on other receivables is mainly in respect of expressway
network toll revenue and the collection of receivables by the Group.
The valuers verified the book records, conducted random checks on
part of original receipts and other relevant information to verify the
authenticity, aging, business content and amount of the transactions,
and checked confirmation letters and documents to verify there are no
discrepancies in the amounts recorded in the accounts, statement and
bills. The appraisal value is determined at the verified carrying amount.

(2) Inventories

The valuers verified the purchase contracts and warehouse warrants
for the turnover materials at the warehouse and randomly checked spot
checks on the turnover materials at the warehouse. The professional
valuers made enquiries about the market price of the turnover materials
at the warehouse on the Valuation Benchmark Date and the appraisal
value is determined by multiplying the recent market price obtained by
the verified quantity.
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Non-current assets

Non-current assets include fixed assets, intangible assets and deferred income
tax assets.

(1) Fixed assets — buildings and structures

Based on the specific purpose of the valuation, and taking into account
the characteristics of the buildings and structures under valuation and
the information collected, the cost approach is mainly adopted for the
valuation. The specific valuation approaches are as follows:

The formula for calculating the appraised value of building assets
under the cost approach is: Appraised Value = Full Replacement Price
x Depreciation rate

A. Determination of full replacement price

Based on the relevant budget (or final accounts) information,
construction drawings and on-site surveys and measurements
of major buildings, the valuers analyzed and determined the
quantities of works for each segment combined with the actual
situation of building assets, and adopted the budget (or final
accounts) adjustment approach to estimate the cost of construction
and installation project in accordance with the current local
construction estimates, cost quotas, industry quotas and material
price difference adjustment documents; selected the upfront and
other expenses of the project in accordance with the regulations
of the region where the assets are to be appraised and relevant
departments such as the country and industry; determined the
capital cost based on the project construction cycle and the
loan interest rate executed on the Valuation Benchmark Date to
determine the full replacement price.

Cost per square meter approach was adopted to determine the
construction and installation costs of buildings with small value

and simple structure.

Full replacement cost = construction and installation project cost
+ upfront and other expenses + capital cost

_74 —



@  Determination of construction and installation project costs
a.  Budget (or final accounts) adjustment approach

For the building projects with complete materials on
completion and final accounts, the valuers used the
current local or industrial standard reference price
to calculate the direct standard reference price based
on the quantity of work of all segments and items
as determined in the original completion materials.
And then the standard project costs on the Valuation
Benchmark Date was calculated according to the
current standard price and adjustments documents in
the specific location of the construction project.

b. Cost per square meter approach was adopted to
determine the comprehensive construction and
installation cost of buildings with small value and
simple structure.

@  Determination of upfront and other expenses

The upfront and other expenses of the project were
determined based on the upfront and other expense
standards stipulated by relevant national, industrial and local
authorities, as well as the investment scale of the Target
Company’s fixed assets, the selection of reasonable expense
items and the reasonable rate.

®  Determination of capital costs

The capital cost was the loan interest for the capital invested
in the construction of the project during the construction
period, using the Loan Prime Rate (LPR) published by
the National Interbank Funding Center on 20 December
2022 as authorised by the People’s Bank of China, and
the construction period was calculated on the basis of
the normal condition cycle of the construction, assuming
capitals were invested evenly across different stages:

Capital cost= (comprehensive construction cost (tax

inclusive) + upfront expenses (tax inclusive)) X loan base
rate X reasonable construction cycle X 1/2
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B. Determination of depreciation rate

In the course of this valuation, the depreciation rate was
determined based on the toll operation period of the Liuwu
Expressway, the design life of the building and the on-site survey,
and the estimated service life of the building.

The formula is as follows: Depreciation rate = remaining service
life/(actual used service life + remaining service life) X 100%

C. Determination of appraisal value

Appraisal value = full replacement price X depreciation rate

(2) Fixed assets — equipment

According to the purpose of this valuation, we adopted the cost
approach on sustainable use basis based on the market price,
combining with the characteristics of the equipment under valuation
and the information collected. For small quantities of equipment to be
scrapped, the appraisal value was determined at the prevailing second-
hand market recovery price.

Appraisal value = full replacement price X depreciation rate
A. Determination of full replacement price
a.  Machinery and equipment

The full price for replacement of machinery and equipment
shall be determined comprehensively considering the various
expenses (including freight and miscellaneous expenses,
installation and commissioning fees and other costs of
construction and capital costs, etc.) of the equipment
in normal use, in addition to the purchase price of the
equipment.

Full replacement price = purchase price + freight and

miscellaneous expenses + installation and commissioning
fees + upfront costs + capital costs
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Purchase price

It was determined by asking the relevant manufacturers
or trading companies and domestic agents to quote,
referring to the 2022 Mechanical and Electrical
Products Price Inquiry System and other price
information, and the recent contract prices of similar
equipment.

For a small number of equipment for which the
purchase price is not available, the purchase price was
calculated by using price change rate of the equipment
of the same era and the same category.

Freight and miscellaneous expenses

Freight and miscellaneous expenses were included in
the purchase price of this valuation and will not be
considered separately.

Installation and commissioning fees

Based on the pre-tax purchase price, different
installation rates were adopted to calculate the
installation costs pursuant to the characteristics,
weight, ease of installation of the equipment.

For small and non-installable equipment, the
installation and commissioning fees were not
considered.

Upfront costs

Upfront costs include management fees, feasibility
study report and assessment fees, and construction
supervision fees, which were calculated based on the
standard of other costs for construction projects in the
area where the equipment is located, combined with
the characteristics of the equipment itself.
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®  Capital costs

The capital cost was the loan interest for the capital
invested in the construction of the project during the
construction period, using the Loan Prime Rate (LPR)
published by the National Interbank Funding Center on
20 December 2022 as authorised by the People’s Bank
of China, and the construction period was calculated
on the basis of the normal condition cycle of the
construction, assuming capitals were invested evenly
across different stages:

Capital cost= (equipment purchase price + freight and
miscellaneous expenses + installation engineering
expenses + upfront and other expenses) X loan base
rate X reasonable construction cycle X 1/2

Transport vehicles

For transport vehicles, the replacement cost was determined
based on the market price on the Valuation Benchmark Date,
plus vehicle purchase tax and other reasonable costs (e.g.
license fees). The formula is as follows:

Replacement cost = vehicle purchase price + vehicle
purchase tax + license plate and handling fee

According to the Announcement of the Ministry of Finance
and State Taxation Administration on the Reduction of
Vehicle Purchase Tax for Certain Passenger Vehicles
(Announcement No. 20 [2022] of the Ministry of Finance
and State Taxation Administration): for passenger cars with
a displacement of 2.0 liters or less whose acquisition date is
within the period from 1 June 2022 to 31 December 2022,
and whose single vehicle price (excluding value-added tax)
does not exceed RMB300,000, the vehicle purchase tax
will be halved. The vehicle purchase tax is calculated with
reference to the preferential tax rate of the above-mentioned
document.
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Electronic equipment

The price of electronic equipment was determined based
on recent market information collected from local market
information and website enquiries, combined with specific
circumstances. Generally, manufacturers or sellers provide
free transportation and installation free, namely:

Full replacement price = Purchase price (including tax)

For a small number of equipment for which the purchase
price is not available, the purchase price was calculated by
using price change rate of the equipment of the same era and
the same category;

B. Determination of depreciation rate

a.

Machinery and equipment

In the course of this valuation, the depreciation rate was
determined based on the economic service life of the
equipment and the on-site survey, and the estimated service
life of the equipment. The formula is as follows:

Depreciation rate = remaining service life/(actual used
service life + remaining service life) X 100%

Vehicles

The final depreciation rate was determined by the following
methods, whichever is lower, subject to survey situation,
where:

Depreciation rate of useful life = (1 — serviced life/economic
(or stipulated) use life) X 100%

Depreciation rate of mileage = (1 — travelled mileage/
stipulated mileage) X 100%
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c.  Electronic equipment

The depreciation rate was determined by economic service
life approach

Depreciation rate = remaining service life/(used service life
+ remaining service life) X 100%

C. Determination of appraisal value

Appraisal value = full replacement price X depreciation rate

Intangible assets — concession intangible assets

The intangible assets — concession intangible assets included in the
scope of this valuation, toll road concessions, are mainly land use
rights within the expressway and at the toll stations, as well as road
assets such as bridges and tunnels.

For the land use rights within the expressway and at the toll stations,
the cost approximation approach was adopted in the valuation.

The basic idea of the cost approximation approach of land price
assessment is to determine the land price based mainly on the average
standards of land acquisition expenses and land development expenses
in the area where the subject to be evaluated is located, plus a certain
amount of interest, profit and | income of land appreciation. That is:

The formula is as follows: Land price = (land acquisition expense+
related tax + land development expense + investment interest +
investment profit + income of land appreciation) x year modification
coefficient x (1 + modification coefficient for area and individual
factors)

Land development costs have been included in the relevant construction
and installation costs of the project, therefore land development costs
were not considered in this valuation; the land use rights included
in the scope of this valuation were all allocated land, therefore land
appreciation incomes were not considered in this valuation.
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For road assets such as bridges, tunnels and roadbeds, this valuation
was carried out using the cost approach. The formula is: Appraisal
value = full replacement price x depreciation rate

See “Fixed assets — buildings”™ for details of the method and process for
determining the full replacement value and the depreciation rate of road
assets.

Intangible assets — other intangible assets

For software in normal use, the same software product cannot be
obtained due to its long acquisition time, the evaluation is determined
by adopting the price index correction approach; for purchased software
that has been amortized and is no longer in use, the valuation is nil.

Defterred income tax assets

Deferred income tax assets mainly refer to deferred income tax assets
formed by income tax differences caused by differences in the provision
of depreciation by enterprises and the provision of depreciation by tax
laws.

Professional valuers verify whether the detailed ledger matches the
general ledger and statement balance, whether it matches the entrusted
valuation detailed statement, and review accounting records such as
payment amount, occurrence time, and business content to confirm the
authenticity and completeness of deferred income tax assets. On the
basis of verification, the book value after verification is determined as
the appraised value.
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Liabilities

The valuers check and verify the actual debtors and amounts of various
liabilities after the valuation purpose is fulfilled, and determine the appraised
value based on the actual items and amounts of liabilities to be borne by the
property owners after the valuation purpose is fulfilled.

(IT) Introduction of the income approach

1.

Overview

Based on the purpose and subject of valuation, and the ownership and value
of the scope and subject of valuation, the professional valuers decided,
pursuant to relevant national regulations and Asset Valuation Practicing
Standards — Enterprise Values, to adopt discounted cash flow (DCF)
approach according to sources of revenue to evaluate the Target Assets for
the Proposed Acquisition within this valuation.

Discounted cash flow method, is a method for the estimation of the asset
value by discounting the future expected net cash flow of the enterprise
to the present value. The basic idea of the income approach is to derive
the appraised value by estimating the future expected net cash flow of the
assets which are then discounted to the present value with an appropriate
discount rate. The basic conditions for applying the income approach are:
the enterprise has the foundations and conditions to continue as a going
concern; there is a stable corresponding relation between its operation and
income; and the future income and risk can be forecasted and quantified.
The greatest difficulty in using the approach of discounted cash flow is to
predict the expected future cash flow, and the objectivity and reliability of
data collection and processing. If the forecast of expected future cash flow
is reasonably objective and fair and the discount rate is reasonable, the
appraisal result will be objective.
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Valuation concept of income approach

Determining the unit applicable to the income approach and estimating

its equity capital value according to the due diligence results and the
asset composition and characteristics of principal operations of the Target
Company. The basic concept for the valuation is as follows:

(1)

(2)

(3)

For the assets and principal business included in the scope of the
financial statements, the expected return (equity cash flow) was
estimated in accordance with the trend of changes in historical
operating conditions in recent years and the traffic flow and revenue
estimation and financial analysis of the Anhui section of the Target
Company issued by Chelbi Engineering Consultants, Inc. and
discounted to arrive at the value of the operating assets;

For surplus or non-operating assets (liabilities) that are included in the
scope of the financial statements and can be clearly determined by the
valuers based on the current information, their value was estimated
separately;

The value of equity capital (entire shareholders’ equity interests)
of the appraised object was arrived at by the sum of values of the
abovementioned asset and liability

Valuation model

(1) Basic model for income approach

The basic model for this valuation was:

P=E+C (1)

In the formula:

E ° Value of entire shareholders’ equity interests (net assets) of the
Target Company;

P : Value of the operating assets of the Target Company;

" R
P=2 i g TP+ )" @)

i=1
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In the formula:

Ri * Expected earnings (equity cash flow) in the i1 year in the future;
r : Discount rate;

n * Future projected earnings period;

P : Recovery value of assets at the end of the operating period

C : Value of surplus or non-operating assets (liabilities) existing at the
benchmark date of the Target Company;

C=C+¢, (3)

C, : Value of current surplus or non-operating assets (liabilities)

existing on the Valuation Benchmark Date;

C, : Value of non-current surplus or non-operating assets (liabilities)

existing on the Valuation Benchmark Date.

Income indicators

In this valuation, the equity cash flow of Target Company was used as
the income indicator for the operating assets of the Target Company.
As the Target Company had no interest-paying debt at the base date and
no loan plan in the forecast period, its basic definition is as follows:

R= Net profit + depreciation and amortization and other
non-cash costs — additional capital 4

The expected equity cash flow of the Target Company in the future was
estimated according to its operation history, market development in
the future and etc., and the equity cash flow over the future operating
period was discounted and summed to arrive at the operating asset
value of the Target Company.
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Discount rate

In this valuation, the capital asset pricing model (CAPM) is used to
determine the discount rate r:

r + Cost of equity capital, which is determined by the Capital Asset
Pricing Model (CAPM);

r=ripex(r,tr)te (5)

In the formula:
R.: Risk-free return rate;
r_: Expected market yield;

e : Risk adjustment coefficient based on characteristics of the Target
Company;

B .: Expected market risk coefficient of equity capital of the Target
Company.

Income period

A limited term has been adopted as the income period for this
valuation. According to the “Reply of the People’s Government of
Anhui Province on the Toll Operation Period of the Anhui Section of
the Lu’an-Wuhan Expressway” (Anhui Zheng Mi [2012] No. 545) (%
BB N R BUR B 7N 22 22 i e 7 B 2 BB SO A R 0 413
(BEELFB[2012]545%5%)) issued by the People’s Government of Anhui
Province on 4 December 2012, it was approved that the toll operation
period of the Anhui Section of the Lu’an-Wuhan Expressway shall be
30 years, i.e. from 28 December 2009 to 27 December 2039. Therefore,
the current income period will end on 27 December 2039.
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VIII. IMPLEMENTATION AND STATUS OF VALUATION PROCEDURES

The overall valuation work is conducted in four phases:

@

(ID)

Preparation phase of valuation

1. The Clients convened the kick-off meeting of the project and the
coordination meeting of the intermediaries, and the relevant parties agreed
on the purpose of valuation, the Valuation Benchmark Date and the scope of
valuation, and formulated the work plan of the asset valuation.

2. The valuers of the valuation project team cooperated with Target Company
to conduct asset inventories, fill in Detailed Asset Appraisal Declaration
Forms, gained a detailed understanding of the Target Assets, set up asset
valuation work, assisted Target Company in the declaration of valuated
assets and collected documents and information required for asset valuation.

On-site valuation phase
The main work of the project team’s on-site valuation phase is as follows:

1.  To listen to the introduction of the general situation of the Target Company
and the history and current status of the Target Company by the Clients
and the relevant personnel of the Target Company, and to understand the
financial system, operating conditions, technical status of fixed assets of the
Target Company.

2. To audit and identify the Detailed Asset Inspection Appraisal Declaration
Forms provided by the Target Company, and to check with relevant
proprietary information and financial information, and to assist the Target
Company in making adjustments to the problems identified.

3. To conduct the comprehensive inventory verification of fixed assets
and intangible assets based on the Detailed Asset Inspection Appraisal
Declaration Forms.

4.  To review and collect the title certificates of the Target Company, and to
check the ownership information provided by the Target Company.

5. To determine the specific valuation approaches for each type of asset based
on the actual condition and characteristics of the assets to be valuated.

6. To understand the development environment of the Target Company,

mainly including macro development environment, industry development
environment and relevant market development environment.
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To understand the market position and main business qualifications of the
Target Company.

To verify the main business revenues and costs of the Target Company in the
recent years.

The valuer conducted on-site interviews with the Client and the financial
manager, heads of maintenance department, equipment department and other
departments of the Target Company respectively on the current situation,
production and operation, and future operation plan of the Target Company.

(II) Summary phase of valuation

To process and analyze the relevant information and data obtained through
various means to form applicable parameters of the appraisal model and
estimate according to the selected valuation approach.

To summarize estimated results of various assets estimates formed. To
comprehensively analyze and compare the measurement results obtained
through different valuation approaches, to determine preliminary appraisal
conclusions.

(IV) Report submission phase

The Asset Valuation Report was drafted based on the above processes, and
opinions were exchanged with the Clients on the valuation results. Upon full

consideration of relevant opinions, the report was repeatedly modified and

corrected in accordance with the internal three-tier review system and procedure
for Asset Valuation Report of the valuation agency, and then the final Asset
Valuation Report was issued.

IX. VALUATION ASSUMPTIONS

In this valuation, the valuer followed the below valuation assumptions:

(I) General assumptions

1.

Transaction assumption

The transaction assumption is that all assets to be appraised are already the
subject of the transaction, and the valuer will make estimation based on a
simulated market according to (among others) the transaction conditions of
assets to be appraised. The transaction assumption is a fundamental premise
for asset valuation to be carried out.
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Open market assumption

The open market assumption is that the parties to a transaction are on
an equal footing with each other and have access to sufficient market
information and time to make a rational judgment on the function and use of
the assets and their transaction price. The open market assumption is based
on the assumption that assets are publicly traded in the market.

Asset going-concern assumption

The going-concern assumption means that, the subject assets will continue
to be used as per its current purpose and the manner, scale, frequency
and environment of use. The valuer determines accordingly the method,
parameters and basis for valuation if certain conditions change.

Special assumptions

1.

There will be no significant changes in the current macro-economic, financial
and industrial policies in the PRC.

There are no significant changes in the socio-economic environment in
which the Target Company operates, and there are no significant changes
in the policies on taxation, tax rates, and adjustment of taxable income
implemented in the future operation period.

The management of the Target Company has exercised due diligence in the
future operating period and has continued to maintain the existing business
management model as at the Valuation Benchmark Date.

In view of the frequent changes or significant changes in the production and
operation process of the enterprise’s monetary funds or its bank deposits,
interest income generated from the deposits and other uncertain gains
and losses (such as exchange gains or losses) were not considered in the
valuation.

This valuation assumes that the underlying information and financial
information provided by the Company, Anhui Transportation Holding Group
and the Target Company are true, accurate and complete.

This valuation assumes that the operational assets and operational liabilities
as set out in the financial information of the Target Company are complete,
and the operating results as set out in the financial information of the Target
Company are correct and accurate.

The scope of the valuation is based on the valuation return provided by the
Target Company. Contingent assets and contingent liabilities that may exist

outside the list provided by the Target Company have not been considered.

The parameters measured in this valuation have not taken into account the
impact of inflation.
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10.

11.

12.

13.

14.

15.

16.

There are no force majeure and unforeseen factors that would have a material
adverse impact on the Target Company.

It is assumed that the cash inflow from the income obtained by the Target
Company subsequent to the Valuation Benchmark Date inflow evenly and
cash outflow of the Target Company subsequent to the Valuation Benchmark
Date outflow evenly.

This valuation assumed that there are no material changes in the
transportation industry policies, pricing principles and market conditions
during the concession period of the Liuwu Expressway.

This valuation assumed the discount policy for ETC users (which are
provided by all expressways within the Anhui province) will continue.

During the forecast period, the effective charging rate for passenger cars
utilising the Liuwu Expressway is 95.5% and effective charging rate for
trucks utilising the Liuwu Expressway is 91%.

The office premises currently leased by the Liuwu Expressway are
continuously leased for use.

This valuation assumed that there is no unforeseen material expansion or
reconstruction of the connecting highways of Liuwu Expressway during the
concession period, and there are no factors leading to material diversion
impact from the Liuwu Expressway (such as any unforeseen new construction
of expressway outside of the current planning by the PRC government).

This valuation assumed that there is no unforeseen material capital
expenditure as a result of any material expansion or reconstruction.

When the above conditions change, the valuation conclusions may usually become
invalid.

VALUATION CONCLUSION

Based on the estimated traffic volume and revenue calculation of Anhui section of
Target Company by Chelbi Engineering Consultants, Inc. (the PRC Traffic Consultant),
as well as the future business planning and management of the Target Company, and
in accordance with relevant laws and regulations as well as Asset Valuation Standards,
the asset-based approach and income approach were adopted to appraise the market
value of the entire shareholders’ equity interests of Target Company as of the Valuation
Benchmark Date of 31 December 2022 through necessary valuation procedures, and we
reached the following conclusions:

(I) Conclusion of valuation by using the asset-based approach

The book value, appraised value and the incremental value of the valuation of total
assets were RMB2,762.2270 million, RMB3,535.9548 million and RMB773.7278
million, respectively, representing a rate of increase of 28.01%.
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The book value and appraised value of liabilities were RMB24.7183 million and
RMB24.7183 million, respectively, and there was no change (whether increase or
decrease) in the appraised value.

The book value, appraised value and the incremental value of the valuation of net
assets were RMB?2,737.5087 million, RMB3,511.2365 million and RMB773.7278
million respectively, representing a rate of increase of 28.26%.

See the table below for details:

Summary of valuation results
Unit: RMBO0,000

Increase or Rate of
Appraised Decrease in increase
Ttems Book Value Value Value (%)
E=D/B X
B C D=C-B 100%
1 Current assets 6,580.26 6,580.72 0.46 0.01
2 Non-current assets 269,642.44 347,014.76 77,372.32 28.69
3 Including: Fixed assets 20,852.83 25,714.42 4,861.60 23.31
4 Intangible assets 238,829.80 311,340.52 72,510.73 30.36
5 Deferred income tax assets 9,959.81 9,959.81 - -
6 Total assets 276,222.70 353,595.48 71,372.78 28.01
7 Current liabilities 2,471.83 2,471.83 - -
8 Total liabilities 2,471.83 2,471.83 - -
Net assets (ownership
9 interests) 273,750.87 351,123.65 71,372.78 28.26

(IT) Conclusion of valuation by using the income approach

Upon implementation of valuation procedures including checking and verification,
on-site inspection, market survey and confirmation as well as assessment and
estimation, the income approach was used to assess the value of the entire
shareholders’ equity interests of Target Company. The book value, appraised
value and the incremental value of the valuation of the entire shareholders’ equity
interests of Target Company were RMB2,737.5087 million, RMB3,661.0039
million and RMB923.4952 million, representing a rate of increase of 33.73%.
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(III) Analysis of difference between the valuation conclusions and selection of the

final conclusion

1.  Analysis of difference between the valuation conclusions

In the valuation, the value of net assets (entire shareholders’ equity interests)
calculated with the income approach was RMB3,661.0039 million, which
was RMB149.7674 million or 4.27% higher than that of RMB3,511.2365
million calculated with the asset-based approach:

(1) The asset-based approach is based on the current cost perspective, and
takes the assets and liabilities of the book record of the Target Company
as the scope of valuation. The appraised value of various assets of the
book record of the Target Company is summed up and the appraised
value of liabilities is subtracted to arrive at the appraised value of the
entire shareholders’ equity interests. The relationship between assets
and income and cash flows was not considered.

(2) In the income approach, the expected return on assets is adopted as
the value standard, reflecting the operating capability (profitability) of
the assets. Such profitability is often subject to the impacts of various
factors such as the macro economy, government control and efficient
use of assets, and represents the intrinsic value of an enterprise.

Given the above, there is a difference between the conclusions from the two
valuation approaches.

2.  Selection of valuation conclusions

The Target Company belongs to the transportation industry, and is mainly
responsible for the daily operation and management of the Anhui Section
of the expressway. Against the backdrop of the rapid development of the
expressway network, the Yangtze River Delta region has formed a complete
highway network with rapid economic development, thus the industry in
which the Target Company operates has good development prospects. The
traffic volume on the expressway has broad prospects for development
and continuous growth. The long-term assets are expected to have strong
sustainable profitability in the future, and the expected profitability in the
future is a core element of a company’s value. Therefore, we believe that
the conclusion of the income approach can reflect the value of the entire
shareholders’ equity interests more comprehensively and accurately.

As a result, the market value of the entire shareholders’ equity interests of the
Target Company at the Valuation Benchmark Date was RMB3,661,003,900.
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XI. EXPLANATION ON OTHER SPECIFIC MATTERS

D

Citation of conclusions of reports issued by other institutions

The book values of various assets and liabilities on the Valuation Benchmark Date
in this valuation report are the audit results of the Shanghai branch of Ernst &
Young Hua Ming LLP.

The future traffic flow income in this valuation report refers to the results of the
“Traffic Flow Evaluation and Income Calculation Report for the Anhui Section
of the Target Company” issued by Chelbi Engineering Consultants, Inc. (the PRC
Traffic Consultant) regarding the traffic flow evaluation and income calculation
for the Anhui Section of the Target Company.

In addition, there is no reference to the conclusions of reports issued by other
institutions in this Asset Valuation Report.

(IT) Incomplete or defective ownership information

The houses and buildings included in the scope of this valuation have not
obtained real estate proprietorship certificates. The building area and other
data of the houses and buildings without certificates have been determined
based on the information declared by Target Company. If there is any
inconsistency with the actual situation, adjustment or re-evaluation has to be
made accordingly. The report users are reminded to note that this valuation
did not consider the impact of the relevant taxes and fees that need to be
paid when applying for relevant certificates in the future on the appraised
value. In response to the above-mentioned ownership defects, the valuation
firm has obtained a property ownership statement issued by the Target
Company that these properties truly belong to the Target Company and have
no property rights disputes. Based on the statement and the declaration of the
Target Company, the valuation firm has included the above properties in the
valuation scope.
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2. The details of the land use rights included in the intangible assets — toll road

concession within the scope of this valuation are shown in the table below:

Series
No.  Certificate No.

| Anhui (2023) Yeji District
Real Estate Proprietorship
No. 0004281

2 Anhui (2023) Jinzhai County
Real Estate Proprietorship
No. 0007733, Anhui (2023)
Jinzhai County Real Estate
Proprietorship No. 0010803,
Anhui (2023) Jin-zhai
County Real Estate Proprie-
torship No. 0010802

9 Huo Tu Guo Yong (2011) No.
97

10 Yet to obtain proprietorship
certificate

Name of
land parcel

Land within the
expressway
(Yeji District)

Land of Jinzhai
Management Center

Line within the
expressway
(Jinzhai)

Land of Jinzhai toll
station

Land of Gubei toll
station

Land of Dingbu toll
station

Land of Banzhuyuan
toll station

Land of
Changlingguan toll
station

Land of Dagudian

Land of Xianhua toll
station
Total

Location

Yaoli Town, Yeji
District

Baitafan Town,
Meishan Town,
Huaishuwan Village,
Gubei Town,

Nanxi Town, and
Banzhuyuan Town
of Jinzhai County

Yaoli Town, Yeji
District
Jinzhai County

Area set
out in
Nature of Actual  certificate
landuse  Land usage area (m’) (m?)
Allocation ~ Highway land 162,195.00  162,195.00
Allocation ~ Highway land ~ 4,608,369.48  4,608,369.48
Allocation  Highway land
Allocation  Highway land
Allocation ~ Highway land
Allocation  Highway land
Allocation ~ Highway land
Allocation ~ Highway land
Allocation ~ Highway land 102487.18  102,487.18
Allocation ~ Highway land  232,921.16

510597282 4,873,051.66

The land listed in the above table has the following property rights defects:

(1)

The report users are reminded to note that the land ownership of the

land of Dagudian in item 9 is inseparable as it has been included in the

same certificate as other expressway land under Anhui Transportation

Holding Group Co., Ltd. due to its early construction period, and this
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valuation adopted the area measured by the enterprise, which may not
match the actual occupied area, and the impact of the relevant taxes
and fees to be apportioned when the relevant title certificate can be
divided and changed in the future on the appraised value has not been
considered in this valuation.

(2) The report users are reminded to note that the land of Xianghua toll
station in item 10 has not yet obtained proprietorship certificate, and
the area adopted in this valuation is based on the construction land
planning permit area provided by the enterprise, which may not match
the surveyed area used when applying for the property rights certificate,
and the impact of the relevant taxes and fees to be paid when applying
for the relevant title certificate in the future on the appraised value has
not been considered in this valuation.

In response to the above-mentioned ownership defects, the valuation
firm has obtained a property ownership statement issued by the Target
Company that the above-mentioned land truly belongs to the Target
Company and has no property disputes. Based on the statement and the
declaration of the Target Company, the valuation firm has included the
above land in the valuation scope.

3. The vehicle license plates included in the scope of this valuation
are Wan N44039, Wan N43933, Wan AH4498, Wan AC5260, Wan
N44468, Wan AJO817, Wan N44372, Wan N3S693, Wan N1Y809,
Wan N8L158, Wan AF0Q21, Wan AB7W91, Wan AE1F76, Wan
AF9B93, and Wan AR3C56. The obligee set out in the certificates
is Anhui Transportation Holding Group Company Limited. As of the
date of this report, the obligee set out in the certificates has not been
changed. The report users are reminded to note that this valuation did
not consider the impact of the relevant taxes and fees that need to be
paid in the future when handling the relevant certificate changes on
the appraised value. The report users are reminded to pay attention.
In response to the above-mentioned ownership defects, the valuation
firm has obtained a property ownership statement issued by the Target
Company that these vehicles truly belong to the Target Company
and have no property rights disputes. Based on the statement and the
declaration of the Target Company, the valuation firm has included the
above vehicles in the valuation scope.

(IIT) Situations where the valuation process is restricted

There were no circumstances prohibiting the carrying out of the valuation process
in this valuation.
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Iv)

(V)

(VD

Incomplete valuation data

No incomplete valuation data were found in this valuation.

Legal, economic, and other outstanding matters on the Valuation Benchmark

Date

No outstanding legal, economic or other issues were found in this valuation as at
the Valuation Benchmark Date.

Nature, amount, and relationship with the Target Company of matters such

as guarantees, leases, and their contingent liabilities (or assets)

As of the Valuation Benchmark Date, the Target Company has one property lease,
and the details are as follows:

Lease pur-
Series No. Lessor Lessee Leased area Location pose Lease term Rental
()

1 Anhui Trans- ~ Liuwu Ex- 124.61 Three offices at the ~ Office 15 December 2022 RMB0.27/ i /day
portation Holding pressway gast of the 4th to 31 December
floor of Lu’an 2023
North Expressway
Management
Center Building,
North Ist Shop,
Chengbei
Township, Jin"an
District, Lu’an
City, Anhui
Province

(VII)Matters that may have an impact on the valuation conclusion between the

Valuation Benchmark Date and the Asset Valuation Report date

1. On 28 April 2023, the Target Company completed the change of the original
land property rights certificate and obtained the property rights certificate
numbers: Anhui (2023) Jinzhai County Real Estate Proprietorship No.
0007733, Anhui (2023) Jinzhai County Real Estate Proprietorship No.
0010803, and Anhui (2023) Jinzhai County Real Estate Proprietorship No.
0010802, with a total area of 4,658,864.07 square meters. The certificated
area of the above proprietorship certificate includes the Changlingguan
Service Area, Gubei Service Area, and Meishan Service Area, and the land
area within the scope of this application and valuation does not include the
certificated area for the service areas.
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2. As of the Valuation Benchmark Date, the registered capital of Target
Company of RMBS5 million has not been fully paid in, and the capital paid
in after the Valuation Benchmark Date has not been considered in this
valuation; on 28 February 2023, the capital of Target Company has been
fully paid in.

(VIII) Defects in the Proposed Acquisition that may have a significant impact on the

valuation conclusion

No defects in the Proposed Acquisition which may have a significant impact on
the valuation conclusion were identified.

(IX) Explanation of other matters

1. It is the legal responsibility for the valuer and the valuation firm to make
professional judgment on the value of the assets for the valuation purposes
depicted in this report, and no judgment whatsoever would be made by the
valuer and the valuation firm as to the Proposed Acquisition. To a large
extent, the valuation depends on the information provided by the Clients
and the Target Company. Therefore, valuation is premised on the fact that
asset title documents, license and accounting vouchers and the relevant legal
documents provided by the Clients and the Target Company were authentic
and legal.

2. During the valuation process, the valuer observed the exterior of the
evaluated building and, as much as possible, examined the interior
decoration and usage of the building, without conducting any structural or
material tests. When conducting equipment surveys, due to limitations in
testing methods and some equipment being in operation, it mainly relied on
the appearance observation of the valuer, recent testing data provided by
the Target Company, and inquiries from relevant operators to determine the
condition of the equipment.

3. The Clients and the Target Company are held responsible for the authenticity
and completeness of the data, statements and the relevant information which
were provided by the Target Company and were used within the scope of
this valuation.

4.  The Clients and the Target Company are held responsible for the authenticity
and legality of the title documentary proof and relevant information which
are provided by the Target Company and are referred to in the valuation
report.
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10.

In the event that any changes in the quantity and the pricing standard of
assets occurred within the term of validity after the valuation benchmark
date, the principles set out below shall be followed:

(1) In the event that quantity of assets changes, corresponding adjustments
shall be made to the quantity of assets according to the original
valuation approach;

(2) In the event that the pricing standard of the assets changes and imposes
obvious impacts on the asset valuation results, the Clients shall timely
employ qualified asset valuation agency to redetermine the appraised
value;

(3) After the Valuation Benchmark Date, the Clients shall give due
consideration to changes in the quantity and the pricing standard of
assets and make corresponding adjustment when determining prices.

The objectives of the valuers conducting the asset valuation are to estimate
the value of the appraised target and to express professional advice thereof,
and accept no responsibilities for the decision of the relevant party. The
valuation conclusion shall not be construed as a guarantee of the realisable
value of the Target Assets.

The profit forecast of the Target Company obtained by the valuation firm
is the basis of the income approach in this valuation report. The valuer
conducted necessary investigation, analysis, and judgment on the profit
forecast of the Target Company. After multiple discussions with the
management and major shareholders of the Target Company, as well as
further amendments and improvement made by the Target Company, the
valuation firm accepted the relevant data of profit forecast of the Target
Company. The utilization of the profit forecast of the Target Company by
the valuation firm is not a guarantee of future profitability of the Target
Company.

The conclusion of this valuation is based on the assumption that the owner
of property rights and the management of the appraised target make accurate
judgments on the development trend in future and related plans will be duly
implemented. If the future actual operation conditions of the enterprise
deviate from the operation plans, and the owners of property rights and the
management of the Target Company fail to adopt remedies in time to correct
such deviation, the conclusion of this valuation will change substantially.
Therefore, report users are strongly advised to pay close attention in this
regard.

The valuation of the assets of buildings (structures), equipment, and road
assets such as bridges and tunnels are all tax inclusive.

The assets included in the scope of this valuation shall not include the
supporting service areas, gas stations, billboards, and other subsidiary
facilities along the project route, as well as their operating rights.
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XII. LIMITATIONS ON THE USE OF THE ASSET VALUATION
REPORT

ey

(1)

(11IT)

Iv)

(V)

(VD)

This valuation report may only be used according to the objectives and purposes as
stated herein. Meanwhile, the valuation conclusion reflects the prevailing market
fair value under the valuation purpose based on the open market principle, without
considering the impact of mortgages and guarantees that the appraised target may
be subject to in the future, nor the impact of additional price which may be paid
by special trading parties. Meanwhile, the effects of changes in national macro-
economic policies, the natural force and other force majeure on the price of
assets are not taken into account. In general, if the aforesaid conditions and other
situations such as going concern basis changes, valuation conclusion will become
invalid. The valuation firm is not liable for invalidity of the valuation conclusion
due to changes of such conditions.

This valuation report is only valid when the transaction complies with the state
laws and regulations and the valuation report is approved by relevant authorities.

The asset valuation firm and its valuers shall not bear responsibilities if the Clients
or other users of the Asset Valuation Report fail(s) to use the Asset Valuation
Report in accordance with the provisions of laws and administrative regulations or
within scope of use specified in the Asset Valuation Report.

Except for the Clients, other users of this Asset Valuation Report designed in
the asset valuation entrustment contract and asset valuation users of this report
stipulated by laws and administrative regulations, any other firms or individuals
cannot be asset valuation users of this report.

The users of the Asset Valuation Report shall correctly understand and use the
valuation conclusion. The valuation conclusion is not equivalent to the realisable
price of the Target Assets, and the valuation conclusion shall not be considered as
a guarantee of the realisable price of the Target Assets.

The valuation report may only be used by users expressly stated herein. The right
to use this report is vested in the Clients. The valuer will not make the report
public without the approval of the Clients.

Save as required by laws and regulations or otherwise agreed upon by relevant
parties concerned, the extraction, reference or disclosure of the whole or any
part of contents of this valuation report in any public media shall be subject to
approval and review of such contents by the valuation firm.
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(VII) According to relevant laws and regulations on asset valuation, the Asset Valuation
Report involving statutory valuation business must be used by the Clients after
performing the asset valuation supervision and management procedures in
accordance with the requirements of relevant laws and regulations. The valuation
results shall be valid for a term of one year from 31 December 2022 (the Valuation
Benchmark Date) to 30 December 2023.

XIIL.DATE OF ASSET VALUATION REPORT

This valuation report is dated 20 June 2023.
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China United Assets Appraisal Group Co., Ltd.

Asset Valuer:

Asset Valuer:

20 June 2023
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10.

1.

12.

EXHIBIT INDEX
Economic behavior documents (copies);
Business licenses of the Client and the Target Company as legal persons (copies);
Audit report on the Valuation Benchmark Date (copy);
Traffic Study Report in respect of the Anhui Section of the Liuwu Expressway (copy);
Proof of ownership of important assets;
Statement letter from the Client and the Target Company;
Commitment letter from the signed asset valuer;

Filing of Assets Valuation Qualification Certificate and Securities Appraisal
Qualification of China United Assets Appraisal Group Co., Ltd. (copies);

Business License for Enterprise Legal Person of China United Assets Appraisal Group
Co., Ltd. (copy);

Qualification certificate of signed asset valuer (copy);
Asset valuation result table — income approach;

Asset valuation result table — asset-based approach.
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APPENDIX II
LETTER OF CONFIRMATION ISSUED BY CHINA UNITED IN
RELATION TO THE ASSET VALUATION REPORT

The following is the text of the letter from China United to the Board prepared for the
purpose of incorporation into this announcement.

20 June 2023

The Board of Directors

ANHUI EXPRESSWAY COMPANY LIMITED
520 Wangjiang West Road

Hefei, Anhui, the PRC

Dear Sirs,

We refer to the asset valuation report of the Target Assets dated 20 June 2023 (the “Asset

Valuation Report”) issued by us in respect of 100% of the equity interest of Anhui Province
Liuwu Expressway Co., Ltd. (Z#I#E 7S =3 A B A FR A 7] ) (the “Target Company™).

We have reviewed the financial information of the Target Company as of 31 March 2023,
and confirm that there was no material change in the assumptions and calculation bases of the
valuation adopted in the Asset Valuation Report during the period from 31 December 2022
(being the valuation benchmark date) to 31 March 2023. Accordingly, as at 31 March 2023,
there was no material change in the appraised value of 100% equity interest of the Target
Company as that set out in the Asset Valuation Report.

China United Assets Appraisal Group Co., Ltd.
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APPENDIX III
REPORT ISSUED BY THE FINANCIAL ADVISER IN RESPECT OF
THE TARGET COMPANY PROFIT FORECASTS AND
THE QUALIFICATION OF CHINA UNITED

The board of directors
Anhui Expressway Company Limited
20 June 2023

Dear Sirs and Madams,

We refer to the announcement of Anhui Expressway Company Limited (the “Company”)
dated 20 June 2023 (the “Announcement”) in relation to, among others, the Company’s
proposed acquisition of 100% equity interest of Anhui Province Liuwu Expressway Co., Ltd.*
(ZBA 7SR A B A FRA Al (the “Target Assets”). We also refer to the asset valuation
report dated 20 June 2023 (the “Asset Valuation Report”) prepared by China United Assets
Appraisal Group Co., Ltd (“China United”) in respect of the appraised value of the Target
Assets (the “Valuation”), the full text of which are set out in the Announcement.

According to the Asset Valuation Report, the Valuation has been prepared using income
approach with the use of discounted cash flow method, which constitutes profit forecasts (the
“Target Company Profit Forecasts”) under Rule 14.61 of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”) and Rule
10 of the Hong Kong Code on Takeovers and Mergers (the “Takeovers Code”).

This letter is issued in compliance with (i) Rule 14.62(3) of the Listing Rules and Rule
10.3(b) of the Takeovers Code, as our report on the Target Company Profit Forecasts; and
(i1) Rule 11.1(b) of the Takeovers Code, as our report on the qualifications and experience of
China United.

We have reviewed the Asset Valuation Report and discussed with the management of the
Company and China United with regards to the bases and assumptions set out on pages 20
to 22 of the Announcement upon which the Target Company Profit Forecasts have been
prepared. We have also considered the letter addressed to the directors of the Company dated
20 June 2023 from Ernst & Young, stating that so far as the calculations are concerned, the
Target Company Profit Forecasts have been properly compiled in all material respects on the
basis of the assumptions made.

With regards to China United’s qualifications and experience, we have conducted reasonable
checks to assess the relevant qualification, experience and expertise of China United,
including review of the supporting documents and discussion with China United on its
qualifications and experience.
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According to the Asset Valuation Report, the Target Company Profit Forecasts have been
prepared using a set of assumptions that include hypothetical assumptions about future events
and other assumptions that may or may not necessarily be expected to occur and, as such, the
Target Company Profit Forecasts may not be appropriate for purposes other than for deriving
the Valuation. Even if the events anticipated under the hypothetical assumptions occur,
actual results are still likely to differ from the Target Company Profit Forecasts since such
anticipated events frequently may or may not occur as expected and the variation may be
material.

We have not independently verified the computations leading to China United’s determination
of Valuation. We have assumed, without independent verification, that all information,
materials and representations supplied and contained in the Asset Valuation Report, were
true, accurate, complete and not misleading at the time they were supplied or made and that
no material fact or information has been omitted from the information and materials supplied.

On the basis of the foregoing, without giving any other opinion or expressing any other view
on the Target Company Profit Forecasts, for which you as the directors of the Company are
solely responsible, we are satisfied that the Target Company Profit Forecasts have been made
by you after due care and consideration. We are also satisfied that China United is suitably
qualified and experienced with sufficient current knowledge, skills and understanding
necessary to undertake the Valuation competently.

The work undertaken by us in giving the above opinion has been undertaken for the purpose
of reporting solely to you under Rule 14.62(3) of the Listing Rules and Rules 10.3(b) and
11.1(b) of the Takeovers Code and for no other purpose. This letter may not be used or
disclosed, referred or communicated (in whole or in part) to any party for any other purpose
whatsoever, except with our prior written approval. We accept no responsibility to any other
person in respect of, arising out of or in connection with our work.

For and on behalf of
BOCOM International (Asia) Limited
Wilfred Sum Gary Poon
Managing Director, Director
Head of Corporate Finance and
Global Capital Markets
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APPENDIX IV
REPORT ISSUED BY ERNST & YOUNG IN RESPECT OF
THE TARGET COMPANY PROFIT FORECASTS

EY::

20 June 2023

The Board of Directors
Anhui Expressway Company Limited

Dear Sirs,

Anhui Expressway Company Limited (‘“the Company”’)

REPORT FROM REPORTING ACCOUNTANTS ON THE DISCOUNTED
CASH FLOW FORECAST IN CONNECTION WITH THE VALUATION
OF 100% EQUITY INTEREST IN ANHUI PROVINCE LIUWU
EXPRESSWAY COMPANY LIMITED

We have been engaged to report on the arithmetical accuracy of the calculations of the
discounted cash flow forecast (the “Forecast”) on which the valuation dated 20 June 2023,
prepared by China United Assets Appraisal Group Co.,Ltd. in respect of 100% equity
interests in Anhui Province Liuwu Expressway Company Limited (the “Target Company”)
as at 31 December 2022 is based. The valuation is set out in the announcement of Anhui
Expressway Company Limited (the “Company”) dated 20 June 2023 (the “Announcement”)
in connection with the Target Company in relation to, among other things, the proposed
acquisition of the Target Company by the Company. The valuation based on the Forecast is
regarded by The Stock Exchange of Hong Kong Limited as a profit forecast under paragraph
14.61 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules”) and Rule 10 of the Hong Kong Code of Takeovers and
Mergers (the “Takeovers Code”).

Directors’ responsibilities

The directors of the Company (the “Directors”) are solely responsible for the Forecast.
The Forecast has been prepared using a set of bases and assumptions (the “Assumptions”),
the completeness, reasonableness and validity of which are the sole responsibility of the
Directors. The Assumptions are set out on pages 20 to 22 of and in Appendix I to the
Announcement.
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Our independence and quality management

We have complied with the independence and other ethical requirements of the Code of
Ethics for Professional Accountants issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA”), which is founded on fundamental principles of integrity,
objectivity, professional competence and due care, confidentiality and professional behavior.

Our firm applies Hong Kong Standard on Quality Management 1 Quality Management
for Firms that Perform Audits or Reviews of Financial Statements, or Other Assurance or
Related Services Engagements, which requires the firm to design, implement and operate a
system of quality control including policies or procedures regarding compliance with ethical
requirements, professional standards and applicable legal and regulatory requirements.

Reporting accountants’ responsibilities

Our responsibility is to express an opinion on the arithmetical accuracy of the calculations
of the Forecast based on our work. The Forecast does not involve the adoption of accounting
policies.

We conducted our engagement in accordance with Hong Kong Standard on Assurance
Engagements 3000 (Revised) Assurance Engagements Other Than Audits or Reviews of
Historical Financial Information issued by the HKICPA. This standard requires that we plan
and perform our work to obtain reasonable assurance as to whether, so far as the arithmetical
accuracy of the calculations are concerned, the Directors have properly compiled the Forecast
in accordance with the Assumptions adopted by the Directors. Our work consisted primarily
of checking the arithmetical accuracy of the calculations of the Forecast prepared based on
the Assumptions made by the Directors. Our work is substantially less in scope than an audit
conducted in accordance with Hong Kong Standards on Auditing issued by the HKICPA.
Accordingly, we do not express an audit opinion.

We are not reporting on the appropriateness and validity of the Assumptions on which the
Forecast are based and thus express no opinion whatsoever thereon. Our work does not
constitute any valuation of the Target Company. The Assumptions used in the preparation of
the Forecast include hypothetical assumptions about future events and management actions
that may or may not occur. Even if the events and actions anticipated do occur, actual results
are still likely to be different from the Forecast and the variation may be material. Our work
has been undertaken for the purpose of reporting solely to you under paragraph 14.62(2) of
the Listing Rules and Rule 10 of the Takeovers Code and for no other purpose. We accept no
responsibility to any other person in respect of our work, or arising out of or in connection
with our work.
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Opinion

Based on the foregoing, in our opinion, so far as the arithmetical accuracy of the calculations
of the Forecast is concerned, the Forecast has been properly compiled in all material respects
in accordance with the Assumptions adopted by the Directors.

Yours faithfully,

Ernst & Young

Certitied Public Accountants
Hong Kong
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APPENDIX V
REPORT ISSUED BY THE FINANCIAL ADVISER IN RESPECT OF
THE RELEVANT PROFIT FORECAST INFORMATION

The board of directors
Anhui Expressway Company Limited

20 June 2023
Dear Sirs and Madams,

We refer to the announcement of Anhui Expressway Company Limited (the “Company”)
dated 20 June 2023 (the “Announcement”) in relation to, among others, the Company’s
proposed acquisition of 100% equity interest of Anhui Province Liuwu Expressway Co.,

Ltd.* (ZBBE SR EBAKARAH).

Unless otherwise defined, capitalized terms used in this letter shall have the same meanings
as those defined in the Announcement.

We also refer to the Relevant Profit Forecast Information set out on page 38 and Appendix
VII of the Announcement, which constitute profit forecast under Rule 10 of the Takeovers
Code.

This letter is issued in compliance with Rule 10 of the Takeovers Code, as our report on the
Relevant Profit Forecast Information.

We have reviewed the Relevant Profit Forecast Information and discussed with the
management of the Company with regards to the bases upon which the Relevant Profit
Forecast Information has been prepared and expressed.

We have also considered the letter dated 20 June 2023 from Ernst & Young Hua Ming
LLP regarding the Relevant Profit Forecast Information, and which stated that so far as the
accounting policies and calculations are concerned, the Relevant Profit Forecast Information
has been properly compiled in accordance with the basis adopted by the Directors and is
presented on a basis consistent in all material respects, with the accounting policies normally
adopted by the Group as set out in the audited financial statements of the Company prepared

in accordance with Accounting Standards for Business Enterprises for the year ended 31
December 2022.
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We have not independently verified the computations leading to the Relevant Profit Forecast
Information. We have relied on the information and facts supplied, and the opinion expressed
by you and have assumed, without independent verification, that all the information and facts
provided and opinions expressed to us, were true, accurate, complete and not misleading at
the time they were supplied or expressed and that no material fact or information has been
omitted from the information supplied.

On the basis of the foregoing, without giving any other opinion or expressing any other view
on the Relevant Profit Forecast Information, for which you as the directors of the Company
are solely responsible, we are satisfied that the Relevant Profit Forecast Information has been
made by you after due care and consideration.

The work undertaken by us in giving the above opinion has been undertaken for the purpose
of reporting solely to you under Rule 10 of the Takeovers Code and for no other purpose.
This letter may not be used or disclosed, referred or communicated (in whole or in part)
to any party for any other purpose whatsoever, except with our prior written approval. We
accept no responsibility to any other person in respect of, arising out of or in connection with
our work.

For and on behalf of
BOCOM International (Asia) Limited
Wilfred Sum Gary Poon
Managing Director, Director
Head of Corporate Finance and
Global Capital Markets
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APPENDIX VI
REPORT ISSUED BY ERNST & YOUNG HUA MING LLP IN RESPECT
OF THE RELEVANT PROFIT FORECAST INFORMATION

EY:

20 June 2023

The Board of Directors

Anhui Expressway Company Limited
520 Wangjiang West Road,

Hefei, Anhui, the PRC

Dear Sirs,

Anhui Expressway Company Limited (''the Company') and its subsidiaries (the

“GI’OI.II)”)

Profit estimate for the two months ended 28 February 2023

We refer to the Relevant Profit Forecast Information in relation to the unaudited results of
the Group for the two months ended 28 February 2023 and the unaudited results of the Group
including Anhui Province Liuwu Expressway Company Limited (the “Target Company”)
(collectively referred to as the “Enlarged Group”) for the two months ended 28 February
2023 as set forth on page 38 and the Appendix VII in the announcement of the Company
dated 20 June 2023 (the “Announcement”). The Relevant Profit Forecast Information is
required to be reported on under Rule 10 of the Code on Takeovers and Mergers issued by
the Securities and Futures Commission.
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Directors’ responsibilities

The Relevant Profit Forecast Information has been prepared by the directors of the Company
based on the unaudited consolidated results of the Group for the two months ended 28
February 2023 as shown in the management accounts of the Group for the two months ended
28 February 2023, and the unaudited consolidated results of the Enlarged Group for the two
months ended 28 February 2023 as shown in the management accounts of the Enlarged Group
for the two months ended 28 February 2023.

The Company's directors are solely responsible for the Relevant Profit Forecast Information.

Our independence and quality management

We have complied with the independence and other ethical requirements of the China Code
of Ethics for Certified Public Accountants issued by the Chinese Institute of Certified Public
Accountants (the “CICPA”), which is founded on fundamental principles of integrity,
objectivity, professional competence and due care, confidentiality and professional behavior.

Our firm applies Quality Control Standards No. 5101 — Quality Control for Accounting Firms
that Perform Audits and Reviews of Financial Statements, and Other Assurance and Related
Services Engagements, and accordingly, maintains a comprehensive system of quality
control including documented policies and procedures regarding compliance with ethical
requirements, professional standards and applicable legal and regulatory requirements.

Reporting accountants’ responsibilities

Our responsibility is to express an opinion on the accounting policies and calculations of the
Relevant Profit Forecast Information based on our procedures.

We conducted our engagement in accordance with Hong Kong Standard on Investment
Circular Reporting Engagements 500 Reporting on Profit Forecasts, Statements of Sufficiency
of Working Capital and Statements of Indebtedness and with reference to Standard for Other
Assurance Services of Chinese Certified Public Accountants No. 3111 Review of Estimated
Financial Information. Those standards require that we plan and perform our work to obtain
reasonable assurance as to whether, so far as the accounting policies and calculations are
concerned, the Company’s directors have properly compiled the Relevant Profit Forecast
Information in accordance with the bases adopted by the directors and as to whether the
Relevant Profit Forecast Information is presented on a basis consistent in all material respects
with the accounting policies normally adopted by the Group. Our work is substantially less in
scope than an audit conducted in accordance with China Standards on Auditing issued by the
CICPA. Accordingly, we do not express an audit opinion.
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Opinion

In our opinion, so far as the accounting policies and calculations are concerned, the Relevant
Profit Forecast Information has been properly compiled in accordance with the bases adopted
by the directors as set out in Appendix VII in the Announcement and is presented on a basis
consistent in all material respects with the accounting policies normally adopted by the Group
as set out in the consolidated financial statements prepared in accordance with Accounting
Standards for Business Enterprises of the Company for the year ended 31 December 2022.

Yours faithfully,

Ernst & Young Hua Ming LLP
Beijing, the People's Republic of China
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APPENDIX VII
RELEVANT PARTS OF THE REPORT ON THE PROPOSED
ACQUISITION AND PROPOSED NON-PUBLIC ISSUANCE OF A
SHARES AND RELATED TRANSACTIONS, INDEPENDENT DIRECTOR
OPINION ANNOUNCEMENT, A SHARE INDEPENDENT FINANCIAL
ADVISER OPINION ANNOUNCEMENT AND REVIEW REPORT ON
PRO FORMA FINANCIAL INFORMATION CONTAINING
MATERIAL INFORMATION WITH TAKEOVERS CODE
IMPLICATIONS
(CHINESE VERSION)

(A) Extracts from the Report on the Proposed Acquisition and Proposed Non-public
Issuance of A Shares and Related Transactions and the Dilution of Immediate

Returns Announcement
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BERA 79,669.15 89,209.85  520,636.64  573,051.80
S5 OB T ik ) T A R 31,216.08 35,491.77 144,501.71 166,186.97
TINHET- 395 B 8 it 5 %R (%) 2.58 2.48 12.48 12.09
HARRRA A Or ) 0.19 0.17 0.87 0.78

AR o) FEIAR > AN AR BT AR R E T > BT AR E R
W AR SRR AR AR AR Y22 5y i #9A BIr 3 T > b 2% W] B IR B BE 0 A R A L R RE
Ty o A RA R E A FAT EM AR T BT ) o R AR S E i
R BEBEAS BUREAT B 3 0 > 7 2 ) A B Wi i AN RS 5 LA I e

FTEMBENRMBER

A FI20214EF ~ 20224F FE 2023 4F 1-2 A & D RS 36 2 22 B 5 Bl I A 5 15 4

(ERV I

(—) EHEERBERTEENR

iy #Eor

20235 2022%F 20215 2020%F

EH 2A28H 12A31H 12A31H 12A31A8
MR 2,167,937.36  2,130,336.88  1,992,086.30  2.076,273.34
BEE 784.,759.15 779,880.66 797,585.36 862,129.74
G 1,383,17821  1,350,456.22  1,194,500.94  1,214,143.60
FEBINEA TR BT EHELS 1,223,697.31  1,192.481.24  1,138,910.95  1,150,351.21

~ 114 -



(Z) EHRIBEREREN

iy #Eor
EH 2023%F1-28 WREE WANEE 2005E
FEIIUN 79,669.15 520,636.64 392,095.82 293,381.75
bER 44 443 .64 197,693.20 211,912.74 118,341.64
IR 32,721.98 141,400.40 154,531.59 81,672.57
570 T B ) B R 31,216.08 144,501.71 151,416.79 86,925.59

(Z) EHEREFRERTEER

Hy o Hor
HHE 2023%1-2 8 WREE 20215 E 20200
BEmEEANE SR E T8 75,579.64 193,770.00  209,706.08 170,632.40
BEEB R 2 = A 111,023.47  -247,704.19 20,018.39  -122,502.25
ERTBEANHESRE TS 6,956.29 8,327.23 91,104.49 42,274.44
Be B a5 EYFe -28.,487.54 -45,606.97 138,619.99 5.855.71

202324288 20225128318 2021F12A318 2020512831 H

BH /2023%1-28 JUWNEE J2NEE JANEE
AT (LK) 0.19 0.87 0.91 0.52
B R 61.73% 43.24% 59.69% 47.91%
EEAER 36.20% 36.61% 40.04% 41.52%
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Extracts from the Independent Director Opinion Announcement
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(D) Extracts from the A Share Independent Financial Adviser Opinion

Announcement
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RELEVANT PARTS OF THE REPORT ON THE PROPOSED
ACQUISITION AND PROPOSED NON-PUBLIC ISSUANCE OF A
SHARES AND RELATED TRANSACTIONS, INDEPENDENT DIRECTOR
OPINION ANNOUNCEMENT, A SHARE INDEPENDENT FINANCIAL
ADVISER OPINION ANNOUNCEMENT AND REVIEW REPORT ON
PRO FORMA FINANCIAL INFORMATION CONTAINING
MATERIAL INFORMATION WITH TAKEOVERS CODE
IMPLICATIONS
(ENGLISH VERSION)

(A) Extracts from the Report on the Proposed Acquisition and Proposed Non-public
Issuance of A Shares and Related Transactions and the Dilution of Immediate

Returns Announcement
Material Risk Reminder

(IIT) Risk associated with the valuation of the Target Assets

The asset appraisal agency for the Proposed Acquisition has adopted appropriate
valuation methods for valuing the Target Assets. The asset appraisal agency
has performed its duties of diligence in the course of the valuation and has
strictly conducted the valuation in accordance with the relevant requirements
of the valuation. However, as the valuation was conducted based on a series
of assumptions and the relevant operating conditions of the Target Assets, any
unexpected material changes in the future may result in the valuation of the assets
being inconsistent with the actual circumstances. Investors are advised to exercise
caution on the risk that the final valuation results may not be consistent with the
actual circumstances.
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(IV) Risks associated with failure to fulfill the performance undertaking of the

Target Company

In order to protect the interests of all shareholders of the Company, the Company
has entered into the Compensation Agreement ({ZEALAKFE M Ik (E #H 18 Ih &%) with
the counterparty. If the delivery of the Target Assets is completed in 2023, the
Performance Compensation Period for the Proposed Acquisition will be 2023,
2024 and 2025; if the delivery of the Target Assets is completed in 2024, the
Performance Compensation Period for the Proposed Acquisition will be 2024,
2025 and 2026. If the cumulative net profit of the Target Company as at the end
of each accounting year of the Performance Compensation Period is less than
the cumulative committed net profit as at the end of that period, or if the Target
Assets are impaired as at the end of the last accounting year of the Performance
Compensation Period, the counterparty will compensate the Company.

The above performance guarantees involve comprehensive judgement made in
light of the existing business development and future development prospects of
the Target Company, taking into account the policies and market environment.
However, if there are significant changes in the external environment such as
macroeconomic, regulatory policies and market environment in the future, or if
the operation of the Target Company falls short of expectations, the performance
guarantees may not be fulfilled, which may in turn affect the overall operating
results and profitability of the Company. Investors are advised to exercise caution
on the risks involved.
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Impact of the transaction on key financial indicators of the Company

Based on the audited financial report of the Company for 2022, the unaudited
financial statements for January to February 2023 and the Review Report on Pro
Forma Financial Information ({#i?% #F¥x45)), the impact of the transaction on
the key financial indicators of the Company, excluding the impact of the proposed
ancillary fund raising, is set forth in the table below:

Unit: RMB 0,000

January-February 2023/ For the year of 2022/
Items 28 February 2023 31 December 2022
After the After the
Prior to the transaction  Prior to the transaction
transaction  (pro forma) transaction  (pro forma)

Total assets 2,167,937.36  2,448,724.82  2,130,336.88  2,406,559.58
Total liabilities 784,759.15 842,010.12 779,880.66 837,342.55
Total equity attributable to

owners of the parent company 1,223,697.31 1,447,233.81 1,192,481.24  1,411,242.04
Operating income 79,669.15 89,209.85 520,636.64 573,051.80
Net profit attributable to owners

of the parent company 31,216.08 35,491.77 144,501.71 166,186.97
Weighted average return on net

assets (%) 2.58 2.48 12.48 12.09
Basic earnings per share

(RMB/share) 0.19 0.17 0.87 0.78

Upon completion of the transaction, the Target Company will become a wholly-
owned subsidiary of the Company. The scale of assets, revenue and profit
attributable to the Company will increase as compared with those prior to the
transaction, which will enhance the risk resistance and ongoing profitability of the
Company and will be conducive to consolidating the Company’s industry presence
and enhancing its core strength. Due to the increase in the total share capital of
the Company after the completion of the transaction, the earnings per share of the
Company is expected to decrease as compared to that prior to the transaction.
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VII. Key Financial Information and Financial Indicators

The key financial data and financial indicators in the Company’s consolidated
financial statements for 2021, 2022 and January — February 2023 are as follows:

@

(ID)

Key information in the consolidated balance sheet

Items

Total assets

Total liabilities

Net assets

Owners’ equity
attributable to
shareholders of the
parent company

28 February
2023

2,167,937.36

784,759.15
1,383,178.21

1,223,697.31

31 December
2022

2,130,336.88

779,880.66
1,350,456.22

1,192,481.24

Unit: RMB 0,000

31 December 31 December
2021 2020

1,992,086.30  2,076,273.34

797,585.36 862,129.74
1,194,500.94  1,214,143.60

1,138,910.95  1,150,351.21

Key information in the consolidated income statement

Items

Operating income
Total profit
Net profit

Net profit attributable
to shareholders of the

parent company

January -
February 2023

79,669.15

44,443.64
32,721.98

31,216.08

2022
520,636.64

197,693.20
141,400.40

144,501.71

Unit: RMB 0,000

2021 2020
392,095.82 293,381.75

211,912.74 118,341.64
154,531.59 81,672.57

151,416.79 86,925.59

(IIT) Key information in the consolidated cash flow statement

Items

Net cash flows from
operating activities

Net cash flows from
investing activities

Net cash flows from
financing activities

Net increase in cash and

cash equivalents

January -
February 2023
75,579.64
-111,023.47
6,956.29

-28,487.54
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2022

193,770.00
247,704.19
8,327.23

45,606.97

Unit: RMB 0,000

2021 2020

209,706.08 170,632.40
20,018.39 -122,502.25
-91,104.49 -42,274.44

138,619.99 5,855.71



28 February

2023/
January- 31 December 31 December 31 December
Items February 2023 2022/2022  2021/2021 2020/2020
Basic earnings per share
(RMB/share) 0.19 0.87 0.91 0.52
Gross margin 61.73% 43.24% 59.69% 47.91%
Asset-liability ratio 36.20% 36.61% 40.04% 41.52%
Weighted average return
on net assets 2.58% 12.48% 12.58% 1.74%

V. Ownership of Major Assets, External Guarantees and Major Liabilities and

Contingent Liabilities

(i)

Major assets and ownership thereof

According to the audit report issued by Ernst & Young, the major assets of
Target Company as of 28 February 2023 are as follows:

Unit: RMB 0,000

Items Amount Percentage
Monetary funds 499.92 0.18%
Other receivables 13,371.33 4.76%
Inventory 6.78 0.00%
Fixed assets 20,568.61 7.33%
Intangible assets 236,476.79 84.22%
Deferred income tax assets 9,864.03 3.51%

As of the date on which this report is executed, the ownership of the
major assets owned and used by the Target Company is clear without any
mortgages, pledges or other restrictions on rights, nor there are any major
disputes involving litigation, arbitration, judicial enforcement or other
circumstances that would interfere with the transfer of ownership.

~ 140 -



II.

Report on Review of Pro Forma Financial Statements of the Company

(D)

Pro Forma Consolidated Balance Sheet

Items

Monetary funds

Financial assets held for trading
Prepayments

Other receivables

Inventory

Other current assets

Total current assets

Long-term equity investments
Investment in other equity instruments
Other non-current financial assets
Investment property

Fixed assets

Construction in progress

Intangible assets

Deferred income tax assets

Total non-current assets

Total assets

Accounts payable

Receipts in advance

Salary payable to staff

Taxes payable

Other payables

Non-current liabilities due within one year
Other current liabilities

Total current liabilities
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Unit: RMB’0,000

28 February 31 December

2023 2022
519,862.69 473,149.93
10,041.42 -
127.91 92.97
41,159.44 53,774.43
450.60 483.56
635.80 475.32
572,277.86 527,976.21
14,662.53 14,662.53
11,550.89 11,550.89
71,649.06 71,159.94
34,929.88 35,228.93
113,491.67 116,220.22
25,940.17 26,028.07
1,584,633.12  1,584,023.91
19,589.65 19,708.90
1,876,446.96  1,878,583.37
2,448,724.82  2,406,559.58
49,831.08 61,991.12
6,368.05 4,143.51
4,863.72 2,847.80
8,793.25 5,035.17
62,325.38 64,369.44
52,673.44 49,603.58
7,929.56 7,291.31
192,784.48 195,281.94




Items
Long-term loans
Long-term payables

Deferred revenue
Deferred income tax liabilities

Total non-current liabilities

Total liabilities

Total equity attributable to the shareholders
of the Company

Minority interests

Total owners’ equity

Total liabilities and owners’ equity
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28 February

31 December

2023 2022
627,585.59 620,198.59
7,755.97 7,755.97
11,169.76 11,385.27
2,714.31 2,720.78
649,225.64 642,060.61
842,010.12 837,342.55
1,447,233.81  1,411,242.04
159,480.89 157,974.99
1,606,714.70  1,569,217.03

2,448,724.82

2,406,559.58




(ITIT) Pro Forma Consolidated Income Statement

Items

Operating income
Less: Operating costs
Taxes and surcharges
Management fees
Finance costs
Of which: interest charges
Interest income
Add: Other gains
Investment income
Gain on fair value changes
Credit impairment reversal
Reversal of asset impairment
Gain (loss) on disposal of assets

Operating profit

Add: Non-operating income
Less: Non-operating expenses
Total profit

Less: Income tax expense

Net profit

Minority gains (losses)

Net profit attributable to shareholders of
the parent company

Total comprehensive income

Total comprehensive income attributable to
the shareholders of the Company

Total comprehensive income (loss)
attributable to minority shareholders

Basic earnings per share (RMB/share)

Diluted earnings per share (RMB/share)
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Unit: RMB 0,000

January —
February
2023

89,209.85
34,164.24
351.29
2,347.26
2,284.67
3,500.57
1,218.10
216.30
-133.63
-5.30

50,139.78
4.86
0.09
50,144.56
13,146.88

36,997.67
1,505.91

35,491.77
36,997.67
35,491.77

1,505.91

0.17
0.17

2022

573,051.80
317,806.21
3,268.08
17,343.81
14,426.60
22,652.06
8,031.67
1,598.87
3,809.04
61.36
-12.61

864.88

226,528.64
126.60
32.80
226,622.44
63,536.77

163,085.67
-3,101.31

166,186.97
163,113.48
166,214.79

-3,101.31

0.78
0.78



Valuation of the Target Company

The Board considers that the asset appraisal agency engaged by the Company
for the Proposed Acquisition is independent, valuation assumptions and
basis are reasonable, the valuation methods are pertinent to the purpose of
the valuation. The valuation conclusions in the Asset Valuation Report are
reasonable, the appraised value of the Target Assets is reasonable, and there
is no prejudice to the interests of the Company and the Shareholders, in
particular the minority shareholders.

The valuation is a reasonable future projection based on existing national
laws, regulations, taxation policies, financial policies and existing market
conditions, without taking into account the occurrence of any unforeseen
material changes and fluctuations in the market in the future. The valuation
has taken full account of normal development and changes in future policies,
macro environment, technology, industry, operating licenses, tax incentives,
among others. Changes in the aforesaid aspects will not significantly affect
the accuracy of the valuation of the Target Assets.

The sensitivity analysis of the asset valuation results of the Target Company
was conducted with the operating income and discount rate indicators, after
taking into account the characteristics of the business model of the Target
Company and the extent of the impact of changes in financial indicators. The
results of the sensitivity analysis are as follows:

Unit: RMB 0,000

Operating income Discount rate
Value of all Rate of Value of all Rate of
Rate of change  shareholders’ change in  Discount rate  shareholders’ change in
in revenue equity  equity value change equity  equity value
10% 406,162.45 10.94% 10% 346,523.52 -5.35%
5% 386,131.36 547% 5% 356,088.48 -2.73%
0% 366,100.39 0.00% 0% 366,100.39 0.00%
-5% 346,069.40 -5.47% -5% 376,585.35 2.86%
-10% 326,038.46 -10.94% -10% 387,571.20 5.86%

Although the appraisal agency has exercised diligence in the preparation of
the valuation, there is a risk that the relevant assumptions and restrictions
of the valuation may be affected by any differences between the actual
conditions and the assumptions in the future, in particular any material
adverse changes in policies and regulations, economic situation and market
environment, which may result in the valuation of the Target Assets being
inconsistent with the actual situation.
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Upon completion of the transaction, the Target Company will become a
wholly-owned subsidiary of the Company, thereby enhancing the scale of the
road assets for the Company and giving effect to the synergy and economies
of scale of the road network. However, as it is difficult to quantify the
synergy effect of the Restructuring, the impact of the synergy has not been
considered in this valuation for the sake of prudence.

Anhui Transportation Holding Group issued a letter of undertaking on 20
June 2023, in which it undertook to compensate the Target Company in
full within two months from the date of occurrence of the relevant losses if
the Target Company suffered actual losses, including compensation, fines,
additional expenses, damage in interests and inability to further use, arising
from the appropriation and utilisation of expressway land and ancillary
facilities by the Target Company.

Anhui Transportation Holding Group also issued an undertaking letter dated
20 June 2023, in which it undertook that if the buildings/structures are
capable of or required to obtain property title registration in the future, Anhui
Transportation Holding Group will take all measures to unconditionally
facilitate the registration of the property title of such buildings/structures by
the Target Company. Anhui Transportation Holding Group will compensate
the Target Company in full within two months from the date of occurrence
of the relevant losses if the Target Company suffered actual losses, including
compensation, fines, additional expenses, damage to interests and inability to
further use, arising from the appropriation and utilisation of expressway land
and ancillary facilities by the Target Company.

In summary, the relevant land use ownership certificate is under the name of
Anhui Transportation Holding Group and has not been changed to the Target
Company or the land use ownership certificate has not been obtained will
not have any substantial adverse impact on the production and operation of
the Target Company. The ownership certificates for the relevant buildings
have not been obtained will not have any substantial adverse impact on the
production and operation of the Target Company.
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(III) The consideration under the Proposed Acquisition is fair without
any prejudice to the legitimate interests of the Company and the

Shareholders

The consideration of the Target Assets of the Proposed Acquisition is based
on the appraisal value as stated in the Asset Valuation Report issued by
an asset appraisal agency with relevant business qualifications and filed
with an authorised institution of the State-Owned Assets Supervision and
Management department, and was determined by the parties to the Proposed
Acquisition through negotiation. The consideration for the Target Assets of
the transaction is fair without any prejudice to the legitimate interests of the
Company and the Shareholders. The resolutions in relation to the transaction
were considered and approved at the 32nd meeting of the Ninth Session of
the Board of the Company, at which the related Directors abstained from
voting. The independent Directors of the Company have issued independent
opinions on the independence of the appraisal agency, the reasonableness
of the assumption and basis in the valuation, the pertinence of the valuation
method to the purpose of the valuation and the fairness of the valuation.

Accordingly, the Proposed Acquisition complies with the requirements of
Article 11(3) of the Administrative Measures for Restructuring.

XII. The Proposed Acquisition and the Proposed Non-Public Issuance of A Shares
Complies with Article 4 of the Supervisory Guidelines for Listed Companies
No. 9 — Supervisory Requirements for the Planning and Implementation
of Major Asset Restructuring of Listed Companies LT QB EEIESIZE9
H—— LT ARBENEREREEEANEEER))

The Proposed Acquisition is beneficial to the Company in improving its financial
position and enhancing its sustainable profitability, highlighting its main business
and enhancing its risk resistance, as well as enhancing its independence, reducing
related transactions and avoiding peer competition.
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SECTION XIV OPINION OF THE INDEPENDENT DIRECTORS AND
THE SECURITIES SERVICES PROVIDER ON THE TRANSACTION

I.

OPINION OF THE INDEPENDENT DIRECTORS

In accordance with the relevant provisions of laws, regulations and regulatory

documents such as the Rules for Independent Directors of Listed Companies, the
Listing Rules, the Administrative Measures for Restructuring, the Administrative

Measures for Issuance and Registration and the Articles of Association, the independent

Directors have carefully considered the matters considered at the 30th meeting of the
Ninth Session of the Board of the Company and have carefully examined the relevant

information. Based on their independent judgment, the independent Directors issued the

following independent opinions:

4‘1.

The relevant resolutions in respect of the transaction have been approved by us in
advance prior to their submission for consideration at this Board meeting.

The relevant resolutions in relation to the transaction have been considered and
approved at the 30th meeting of the Ninth Session of the Board of the Company.
The convening, holding and voting procedures and methods of the Board meeting
were in compliance with the relevant national laws, regulations, rules and
regulations, regulatory documents and the Articles of Association of the Company,
without any prejudice to the interests of the Company and its Shareholders, in
particular the small and medium-sized investors.

The transaction complies with the requirements and conditions stipulated in the
Company Law, the Securities Law, the Administrative Measures for Restructuring,
the Administrative Measures for the Registration of Securities Issuance by
Listed Companies and other laws, regulations, departmental rules and regulatory
documents.

The transaction proposal complies with the provisions of the Company Law, the
Securities Law, the Administrative Measures for Restructuring and other relevant
laws, regulations and regulatory documents, and the transaction proposal is in
practicable nature.

In accordance with the provisions of the Administrative Measures for
Restructuring and the Listing Rules, the Restructuring constitutes a related
transaction and is not expected to constitute a major asset Restructuring as
stipulated in Article 12 of the Administrative Measures for Restructuring and a
Restructuring listing as stipulated in Article 13 of the Administrative Measures for
Restructuring.
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The “Resolution of Anhui Expressway Company Limited to issue Consideration
Shares and pay Cash Consideration to purchase assets and raise ancillary funds
and related transaction” and its summary are true, accurate and complete, and
the Resolution and its summary have disclosed in detail the legal procedures to
be performed for the transaction and fully disclosed the risks associated with the
transaction, effectively protecting the interests of the Company and investors and
complying with relevant laws, regulations and regulatory documents.

The Acquisition Agreement entered into by the Company and Anhui
Transportation Holding Group with conditions is in compliance with the
provisions of the Company Law, the Securities Law, the Administrative Measures
for Restructuring and other relevant laws, regulations and regulatory documents,
and is in feasible and practicable nature.

The transaction is in compliance with Article 4 of the Supervisory Guidelines
for Listed Companies No. 9 — Supervisory Requirements for the Planning and
Implementation of Major Asset Restructuring of Listed Companies, Article 11
and Article 43 of the Administrative Measures for Restructuring, and the relevant
entity is not prohibited from participating in a major asset Restructuring of a
listed company pursuant to Article 12 of the Supervisory Guidelines for Listed
Companies No. 7 — Supervision on Abnormal Trading of Shares Related to Major
Asset Restructuring of Listed Companies.

The legal procedures performed at this stage of the transaction are complete and
effective and comply with the relevant laws, regulations, regulatory documents
and the Articles of Association of the Company, and the legal documents to be
submitted to the Shanghai Stock Exchange and other regulatory authorities are
legal and valid.
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10.

The special arrangement for future cash dividends of the Company has taken
into full consideration the impact of the transaction on the profit and cash flow
of the Company, considered the overall short-term interests and long-term
interests of the shareholders of the Company, and is conducive to establishing a
scientific, sustainable and stable dividend return mechanism for investors, and is
in compliance with the requirements of relevant laws, regulations and the Articles
of Association of the Company, and is not detrimental to the interests of the
Company and its Shareholders, in particular the minority investors.”

In accordance with the relevant provisions of laws, regulations and regulatory
documents such as the Rules for Independent Directors of Listed Companies, the

Listing Rules, the Administrative Measures for Restructuring, the Administrative

Measures for Issuance and Registration and the Articles of Association, the independent
Directors have carefully considered the matters considered at the 32nd meeting of the

Ninth Session of the Board of the Company and have carefully examined the relevant

information. Based on their independent judgment, the independent Directors issued the
following independent opinions:

4‘1.

The relevant resolutions in respect of the transaction have been approved by us in
advance prior to their submission for consideration at this Board meeting.

The relevant resolutions in relation to the transaction have been considered and
approved at the 32nd meeting of the Ninth Session of the Board of the Company.
The convening, holding and voting procedures and methods of the Board meeting
were in compliance with the relevant national laws, regulations, rules and
regulations, regulatory documents and the Articles of Association of the Company,
without any prejudice to the interests of the Company and its shareholders, in
particular the minority investors.

The transaction complies with the requirements and conditions stipulated in the
Company Law, the Securities Law, the Administrative Measures for Restructuring,
the Administrative Measures for the Registration of Securities Issuance by
Listed Companies and other laws, regulations, departmental rules and regulatory
documents.

The transaction proposal complies with the provisions of the Company Law, the
Securities Law, the Administrative Measures for Restructuring and other relevant
laws, regulations and regulatory documents, and the transaction proposal is in
practicable nature.
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In accordance with the provisions of the Administrative Measures for
Restructuring and the Listing Rules of the Shanghai Stock Exchange, the
Restructuring constitutes a related transaction, but does not constitute a major
asset restructuring as stipulated in Article 12 of the Administrative Measures
for Restructuring and a Restructuring listing as stipulated in Article 13 of the
Administrative Measures for Restructuring.

The Report of Anhui Expressway Company Limited to Issue Shares and Pay
Cash Consideration to Purchase Assets and Raise Ancillary Funds and Related
Transaction (draft) and its summary are true, accurate and complete, and the
Report and its summary have disclosed in detail the legal procedures to be
performed for the transaction and fully disclosed the risks associated with the
transaction, effectively protecting the interests of the Company and investors and
complying with relevant laws, regulations and regulatory documents.

The Supplemental Agreement and the Compensation Agreement entered into by
the Company and Anhui Transportation Holding Group with conditions are in
compliance with the provisions of the Company Law, the Securities Law, the
Administrative Measures for Restructuring and other relevant laws, regulations
and regulatory documents, and is of feasible and practicable nature.

The transaction is in compliance with Article 4 of the Supervisory Guidelines
for Listed Companies No. 9 — Supervisory Requirements for the Planning and
Implementation of Major Asset Restructuring of Listed Companies, Article 11
and Article 43 of the Administrative Measures for Restructuring, and the relevant
entity is not prohibited from participating in a major asset Restructuring of a
listed company pursuant to Article 12 of the Supervisory Guidelines for Listed
Companies No. 7 — Supervision on Abnormal Trading of Shares Related to Major
Asset Restructuring of Listed Companies.

The legal procedures performed at this stage of the transaction are complete and
effective and comply with the relevant laws, regulations, regulatory documents
and the Articles of Association of the Company, and the legal documents to be
submitted to the Shanghai Stock Exchange and other regulatory authorities are
legal and valid.
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10.

11.

12.

(B)

The transaction is subject to the approval at the general meeting of the Company
and to the approval, ratification, registration or consent from the relevant
authorities. There is uncertainty as to whether the transaction will be approved,
ratified, registered or consented to by the relevant authorities and the timing
of such approval. The Company has provided a reminder in the Report of
Anhui Expressway Company Limited to Issue Consideration Shares and Pay
Cash Consideration to Purchase Assets and Raise Ancillary Funds and Related
Transaction (draft) regarding the decision-making procedures and reporting
procedures yet to be performed for the transaction and the risks of approval of the
transaction.

The final transaction price of the Target Assets for the Proposed Acquisition is
based on the valuation as stated in the Asset Valuation Report issued by an asset
appraisal agency which complies with the requirements of relevant laws and
regulations and has been filed with an entity authorised by the State-Owned Assets
Supervision and Management department, and is determined by the parties to the
transaction through negotiations. The principles and methods of pricing of the
related transaction are appropriate, the transaction is fair and reasonable, with the
necessary decision-making procedures for the related transaction to be carried out,
and there is no conduct that is prejudicial to the interests of the Company and its
shareholders, in particular the minority Shareholders.

The Company has conducted an analysis of the dilutive impact of the Transaction
on the immediate returns in a serious, prudent and objective manner, and put
forward specific measures to make up for the returns, and the relevant entities
have made undertakings to ensure the effective implementation of the safeguard
measures.”

Extracts from the Independent Director Opinion Announcement

Independent opinion of the independent Directors of the Company on the

valuation of the transaction

In accordance with the relevant provisions of the Administrative Measures for
Restructuring, Standard on Format No. 26, the independent Directors of the
Company issued the following independent opinion on the independence of the
asset appraisal agency of the Proposed Acquisition, the reasonableness of the
assumptions and premises of the valuation, the pertinence of the valuation methods
to the purpose of the valuation and the fairness of the valuation pricing:
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‘41.

Independence of the asset appraisal agency

The asset appraisal agency engaged for the Proposed Acquisition,
China United, is qualified for the relevant business and has professional
competence. The procedures for the appointment of the asset appraisal
agency were in compliance with the regulations and neither China United
nor its appointed appraisers have any relationship with the Company and
the counterparties other than business relationship, and there is no real or
anticipated interest or conflict of interest affecting the provision of services
by any of them. The appraisal agency is independent.

Assessment of the reasonableness of the assumptions and premises

In the valuation of the Target Assets, the assumptions and basis and
restrictions of the valuation were set by China United in accordance with the
relevant state regulations and rules, followed the common market practices
or standards and were in line with the actual conditions of the valuation
targets, with reasonable assumptions and premises regarding the valuation.

Pertinence of the assessment method to the purpose of the valuation

The purpose of the valuation is to determine the market value of the
Target Assets as at the Valuation Benchmark Date and to provide a value
reference for the Proposed Acquisition. The asset valuation was conducted
in accordance with the requirements of relevant state regulations and codes
of industry, and the scope of assets actually appraised by the appraisal
agency was consistent with that of assets entrusted to the appraisal. The
valuation was conducted in accordance with the principles of independence,
objectivity, fair and science, and the necessary appraisal procedures were
implemented in accordance with recognised asset appraisal methods. The
market value of the Target Assets as at the Valuation Benchmark Date
has been appraised and the valuation method selected was reasonable and
pertinence to the purpose of the valuation.

Fairness of the valuation pricing

The valuation was conducted using an appraisal method that is in compliance
with regulations and in line with the actual situation of the Target Asset, and
the discount rate and other important appraisal parameters were reasonably
valued and the appraisal value was fair. The Proposed Acquisition is fair and
reasonable as it is based on the valuation results filed by an authorised entity
of the State-owned Assets Supervision and Administration Department.
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In summary, we considered that the appraisal agency engaged by the Company for
the Proposed Acquisition is of an independent nature, with reasonable valuation
assumptions and premises, the valuation methods are pertinent to the purpose of
the valuation. The valuation conclusions in the Asset Valuation Report issued
are reasonable with fair valuation pricing without prejudice to the interests of the
Company and the Shareholders, in particular the minority shareholders.

The Company engaged China International Capital Corporation Limited (“CICC”)
as the independent financial adviser for the transaction. The independent financial
adviser acted strictly in accordance with the relevant laws, regulations and
documents such as the Company Law, the Securities Law, the Administrative
Measures for Restructuring, the Supervisory Guidelines for Listed Companies
No. 9 — Supervisory Requirements for the Planning and Implementation of Major
Asset Restructuring of Listed Companies, the Rules Governing the Business of
Financial Advisers for Mergers and Acquisitions and Restructuring of Listed
Companies and the Standard on Format No. 26 based on the principles of honesty,
creditworthiness and diligence, and has issued the following verification opinion
of independent financial adviser upon a careful review of the information provided
by the parties and a full understanding of the transaction, and after thorough
communication with the Company, the legal adviser to the transaction and other
intermediaries.

Upon verification, CICC is of the opinion that:

“l. The transaction complies with the provisions of the Company Law,
the Securities Law, the Administrative Measures for Restructuring,
Administrative Measures for Issuance and Registration and other relevant
laws, regulations;

2. The transaction does not constitute a restructuring listing and will not result
in the Company failing to meet the conditions for listing of its shares on the
Shanghai Stock Exchange;

3. The pricing of the share issue of the Proposed Acquisition is in compliance
with the relevant provisions of the Administrative Measures for
Restructuring. The transaction price of the Target Assets to the transaction
was determined on the basis of appraisal results issued by appraisal
institutions in compliance with the Securities Law and filed with an
authorised entity of the State-owned Assets Supervision and Administration
Department, with reasonable assumptions and basis regarding the asset
valuation, the methods and parameters were appropriately selected and the
appraisal results were fair and reasonable;

- 153 -



The completion of the transaction will be beneficial to the improvement of
the asset scale and profits of the Company, which is conductive to improving
the sustainable operation of the Company and the sustainable development of
the Company, without prejudice to the legitimate rights and interests of the
Company and its Shareholders;

Upon completion of the transaction, the Company will continue to operate in
accordance with the requirements of the Company Law, the Securities Law,
the Code of Governance for Listed Companies and other laws, regulations
and regulatory documents to continue to improve the corporate governance
structure. The transaction is beneficial to the Company in maintaining a
sound and effective corporate governance structure;

There is no material risk that the Target Asset will not be transferred to
the Company in a timely manner after issuing Consideration Shares to the
counterparty in the completion arrangement of the transaction, and the
default obligations in relation to the Target Assets delivery arrangement are
valid and effective;

The transaction constitutes a related transaction, with transaction procedures
being performed in accordance with the relevant regulations, and the related
transaction is fairly priced without prejudice to the interests of the Company
and the non-related Shareholders;

In this transaction, the Company and the counterparty have entered into
the Compensation Agreement in respect of the deficiency of the actual
earnings of the Target Assets against the profit forecast. Such performance
compensation arrangements are reasonable and feasible subject to the
performance undertaking parties complying with and performing the
provisions of the relevant agreements;
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10.

11.

As the total size of the share capital of the Company will increase after
the transaction, the earnings per share of the Company has decreased as
compared to that before the transaction. The dilution of immediate return
estimated by the Company is reasonable, with practicable and feasible
measures proposed by the Company to make up for the return, and the
relevant undertakings have been issued by the relevant parties, which are
in line with the Opinions of the Office of the State Council on Further
Strengthening the Protection of the Legitimate Rights and Interests of Small
and Medium-sized Investors in the Capital Market (Guo Ban Fa [2013] No.
110) (IS Bre A 23 T ] T o — 20 Jon o AR 7 355 vh /N30 3 5 05 W 4 TR e
TAEM ) (B J##$[2013]1110%%) ), the Opinions of the State Council
on Further Promoting the Healthy Development of the Capital Market
(Guo Fa [2014] No. 17) (BB e Bl i 4 — 2 fie e B0 AS 117 455 it B 3 J pyo
TE ) (BJ#[2014]1179%) ) and Guidance on Matters Relating to Initial
Public Offerings and Refinancing, Major Asset Restructuring and Dilution
of Immediate Return (SFC Announcement [2015] No. 31) (B & % &5
AE - BEREEEAMERN S RARFENREES L) (e d

[2015]31%%) ) and other relevant laws and regulations;

As of the signing date of the report from the independent financial adviser,
there is no non-operational appropriation of the funds and assets of the
Target Company by its controlling shareholder, de facto controller and its
controlled associates;

The Company has formulated the Management System for Insider
Information and Informants of Anhui Expressway Company Limited ((Z#(
fig 48 o N B A A PR W) TR {5 B B 8 N PRI BE D)) in accordance
with the relevant laws and regulations such as the Securities Law, the Rules
Governing the Disclosure of Information by Listed Companies and the
Articles of Association of the Company. The Company has carried out the
registration and filing of insider information informants in accordance with
the Management System for Insider Information and Informants of Anhui
Expressway Company Limited in this transaction, which is in compliance
with the relevant laws and regulations and the Company’s system.”
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(&)

(D)

Extracts from the A Share Independent Financial Adviser Inspection Opinion

Announcement

In order to cope with the risk of dilution of immediate returns of the Company
caused by the transaction, the Company has formulated the following measures
to cover immediate returns in accordance with its own operating characteristics.
The remedial measures to be taken by the Company shall not be construed as
a guarantee of future profit. Investors shall not make investment decisions in
reliance of such remedial measures, and are advised to be aware of these risks
involved.

Upon verification, the Independent Financial Adviser is of the opinion that: the
transaction will be beneficial to the improvement of the asset scale, revenue
and profits of the Company. However, as the total size of the share capital of
the Company will increase after the transaction, the earnings per share of the
Company has decreased as compared to that before the transaction. Investors
are hereby reminded to be alert of the risk that the transaction may dilute the
immediate return.

Extracts from the A Share Independent Financial Adviser Opinion

Announcement

Upon verification, the Independent Financial Adviser is of the opinion that:

The appraised value of the Target Assets of the transaction is reasonable and
in the interest of the Company and the extensive minority shareholders;

- The pricing of issuing shares to purchase assets is reasonable and complies
with the provisions of relevant laws and regulations;

- The pricing of issuing shares to purchase assets complies with the relevant
provisions of the Administrative Measures for Restructuring;

- The pricing of raising ancillary funds complies with the relevant provisions
of the Administrative Measures for Restructuring;

- The transaction price of the Target Assets to the transaction was determined
on the basis of appraisal results issued by appraisal institutions in compliance
with the Securities Law and filed by institutions authorised by the State-
owned Assets Supervision and Administration Department, with reasonable
assumptions and premises regarding the asset valuation involved in the
transaction, the methods and parameters were appropriately selected and the
appraisal results were fair and reasonable;
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Upon completion of the transaction, the Company will continue to operate
strictly in accordance with the requirements of the Company Law, the
Securities Law, the Code of Governance for Listed Companies and other
laws, regulations and the Articles of Association of the Company to
continuously improve corporate governance structure of the Company; the
transaction is beneficial to the Company in maintaining a sound and effective
corporate governance structure;

There is no material risk that the Company will not receive the consideration
in a timely manner after issuing shares to the counterparty in the asset
delivery arrangement of the transaction, and the default obligations in
relation to the Target Assets delivery arrangement are valid and effective;

The transaction constitutes a related transaction, with transaction procedures
being performed in accordance with the relevant regulations, and the related
transaction is fairly priced without prejudice to the interests of the Company
and the non-connected shareholders;

The performance compensation arrangements of the Restructuring are
reasonable and feasible subject to the performance undertaking parties
complying with and performing the provisions of the relevant agreements;

As the total size of the share capital of the Company will increase after
the transaction, the earnings per share of the Company has decreased as
compared to that before the transaction; the dilution of immediate return
estimated by the Company is reasonable, with practicable and feasible
measures proposed by the Company to make up for the return, and the
relevant undertakings have been issued by the relevant parties, which are
in line with the Opinions of the Office of the State Council on Further
Strengthening the Protection of the Legitimate Rights and Interests of Small
and Medium-sized Investors in the Capital Market (Guo Ban Fa [2013] No.
110) (5 B H 2 B BA 7 4 — 20 i A 17 355 vh /N30 3 5 05 HE 4 DR e
TAERE R(BIH4£[2013]110%%)), the Opinions of the State Council on
Further Promoting the Healthy Development of the Capital Market (Guo Fa
[2014] No. 17) (BB B B 3 — 25 e 3 A i 855 i R 8 T 1) 1 50 S (1
#%[2014]17%%)) and Guidance on Matters Relating to Initial Public Offerings
and Refinancing, Major Asset Restructuring and Dilution of Immediate
Return (SFC Announcement [2015] No. 31) (B EZEMFHME ~ EE
jE B AH 48 ) 40 o A T R 4 D (B BE 215 (2015131 95%)) and

other relevant laws and regulations.
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The pricing of the share issue of the Restructuring is in compliance with the
provisions of Article 45 of the Administrative Measures for Restructuring
and does not involve a price adjustment mechanism. The transaction involves
cash payment, and the Company has the corresponding ability to pay in line
with the existing monetary fund status of the Company and the overall plan
of the transaction.

The relevant information disclosure complies with the provisions of Section
16 of the Standard on Format No. 26 and does not apply to the relevant
provisions of Section 17;

The scale of raising ancillary funds complies with the provisions of the
Applicable Guidelines under Regulatory Rules — Listed Category No. 1 1-1;
the target subscribers, issue price and pricing methods of raising ancillary
funds comply with the provisions of Articles 56 and 57 of the Administrative
Measures for Issuance and Registration.

Taking into account the plan and specific use of raising ancillary funds, it is
necessary to raise ancillary funds.

There has been no change in the control of the Company in the past 36
months; The transaction will not result in a change of control of the
Company.

The transaction does not constitute a restructuring listing.

The performance undertaking compensation arrangements of the transaction
is compliant and reasonable, the performance undertaking is realizable, and
the counterparty ensures that the relevant arrangements for the performance
of the undertaking are feasible.

The transaction involves the scope of performance compensation as
stipulated in the Applicable Guidelines under Regulatory Rules — Listed
Category No. 1 1-2, and the specific arrangements, compensation methods
and safeguards for performance undertaking complied with Article 35 of the
Administrative Measures for Restructuring and the Applicable Guidelines
under Regulatory Rules — Listed Category No. 1.

The lock-up period arrangement of the Restructuring is in compliance with

the provisions of the first paragraph of Article 46 of the Administrative
Measures for Restructuring.
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The lock-up period arrangement of raising ancillary funds is in compliance
with the provisions of Article 59 of the Administrative Measures for Issuance
and Registration

The Restructuring is applicable to the conditions to the waiver from making
an offer as stipulated by Item 3 of the first paragraph of Article 63 of the
Administrative Measures on Acquisition of Listed Companies, and the lock-
up period of the Restructuring is in compliance with the relevant provisions.

The profit and loss and arrangements during the transitional period of
the Restructuring is in accordance with the provisions of the Applicable
Guidelines under Regulatory Rules — Listed Category No. 1 1-6.

The commercial logic of the transaction is clear and there is no improper
market value management; The controlling shareholders, Directors,
supervisors and senior management of the Company do not have any share
reduction or a large-scale reduction plan before and after the disclosure of
the transaction; The transaction has commercial substance and there is no
transfer of interests.

As of the signing date of the report from the Independent Financial Adviser,
the transaction has fulfilled the approval and authorisation procedures that
should be fulfilled at this stage; upon completion of the procedures to be
fulfilled, the transaction can be implemented in accordance with the law.

The transaction is in compliance with the national industrial policy and
the provisions of laws and administrative regulations on environmental
protection, land management, anti-monopoly, foreign investment and
external investment.

The transaction is in compliance with the relevant provisions of Article 11
and Article 43 of the Administrative Measures for Restructuring.

As at the signing date of this report from the Independent Financial Adviser,
there is no dispute over the ownership of the land use rights enjoyed by the
Target Company and such land can be normally occupied and used by the
Target Company during the toll operation period of Liuwu Expressway,
and that the relevant land use ownership certificate is under the name of
Anhui Transportation Holding Group and has not been changed to the Target
Company or the land use ownership certificate has not been obtained will not
have any substantial adverse impact on the production and operation of the
Target Company.
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The Target Assets have obtained the relevant permits, qualifications and
certifications necessary for the production and operation activities, and the
production and operation are legal and compliant.

As at the signing date of this report from the Independent Financial Adviser,
the ownership of the equity interests of the Target Company is clear and
there are no external guarantees or contingent liabilities, no mortgages,
pledges or other restrictions on rights, and no major disputes involving
litigation, arbitration, judicial enforcement or other circumstances that
impede the transfer of the ownership.

As at the signing date of this report from the Independent Financial Adviser,
the ownership of the principal assets of the Target Company is clear and
there are no external guarantees, no mortgages, pledges or other restrictions
on rights, and there are no major disputes involving litigation, arbitration,
judicial enforcement or other circumstances that impede the transfer of the
ownership.

The occupation of non-operating capital between the Target Company
and related parties has been fully cleared, and no solution of the capital
occupation through the way of dividends distribution has been involved in.
At present, there is no occupation of non-operating capital by related parties
in the Target Company, which will not have a significant adverse impact on
the effectiveness of its internal control system, nor will it constitute a major
violation of laws and regulations.

The relevant information in the application documents and the response to
the enquiry is true, accurate and complete, and contains information that
is material to investors in making investment decisions, and the level of
disclosure has reached the extent necessary for investors to make investment
decisions; the information disclosed in the transaction is consistent,
reasonable and inherently logical; it is concise and easy to understand
and can be read and comprehended by general investors; the disclosure of
information by the Company in the transaction does not involve any waiver.
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The Company and the Target Company are in the same industry, and
Anhui Transportation Holding Group has entrusted the management of
Liuwu Expressway to the Company before the transaction, and the specific
integration and control arrangements for the Company over the Target Assets
after the completion of the transaction can realise the control of the Company
over the Target Assets; the analysis of the impact of the transaction on the
financial and non-financial indicators including the Company's ability to
continue as a going-concern, the prospect of its future development and its
current earnings per share is reasonable.

The Company, the counterparty and the relevant parties have given their
respective undertakings in accordance with the Administrative Measures
for Restructuring, Standard on Format No. 26 and other provisions; as at
the signing date of this report from the Independent Financial Adviser, no
material public opinion in relation to the transaction has been identified.

During the appraisal, necessary appraisal procedures have been implemented,
following the principles of independence, objectivity, scientificity and
fairness, reasonable appraisal methods have been applied, appropriate
appraisal parameters have been selected and the appraisal results are
reasonable.

The relevant preconditions and assumptions of the appraisal have been
implemented in accordance with the relevant state laws and regulations,
having observed the prevailing market practices and based on the actual
situation of the object of the appraisal, and the assumptions and preconditions
of the appraisal are reasonable.

- (1) In the forecast of traffic flow, toll rates, operating costs and gross
profit margin for the forecast period, the economic development
and market capacity of the region in which Expressway is located,
the policy requirements by the competent relevant industry
authorities and the competitive advantages of the Target Company
have been taken into account, and the forecast of the toll revenue,
operating costs and gross profit margin is reasonable;

- (2) The forecast of management expenses is reasonable and is in
line with the business development of the Target Company in the
coming years;

- (3) The forecast of the increase in the working capital is reasonable

and is in line with the business development of the Target
Company in the coming years;
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The forecast of the capital expenditure is in line with the
characteristics of the industry where the Target Company is
operating and matches with the need of the business operation of
the Target Company in the future;

The relevant parameters of the appraisal reflect the specific risks
of the industry in which the Target Company is operating and the
level of its own financial risks, and the discount rate is reasonably
selected;

The duration of the valuation projection period is in line with
the actual operating conditions of the subject assets and there is
no deliberate extension of the detailed valuation period for the
purpose of enhancing the valuation level;

The appraisal price of the reorganisation or the performance
commitment does not include the earnings from the projects
funded with the funds;

The forecast data of the valuation is consistent with the
business development, the expected business development in
the coming years and the core competitive advantages of the
Target Assets during the reporting period, etc., and the different
parameters are consistent. There is consistency in sample
selection, risk consideration and parameter matching among
different parameters, and the selection and disclosure of relevant
parameters comply with the requirements of the Guidelines for
the Application of Regulatory Rules — Appraisal Type No. 1.

The appraisal price of the transaction is reasonable in light of comparable

companies and comparable transactions.

There is no circumstance where the valuation result under the income

approach is lower than that under the asset-based approach existing in the
transaction.

The pricing process and the consideration of the transaction are fair and
reasonable.

The industry of the Target Assets has been reasonably selected, which is in
line with the relevant industrial policies and does not involve international

trade policies.
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The comparable companies in the same industry have been objectively,
comprehensively and accurately selected, which are comparable and
consistent.

The independent financial adviser has reviewed the Report on Traffic Flow
Assessment and Revenue Estimation of Anhui Section of Liuwu Expressway
and the Asset Appraisal Report issued by Chelbi Engineering Consultants,
Inc. and understood the business qualifications, legal and compliant
operation, project experience and market reputation of Chelbi Engineering
Consultants, Inc..

After verification, the Independent Financial Adviser is of the opinion that:
in the valuation in the transaction, third party data have been quoted and the
data quoted are authentic and authoritative.

The pricing of transactions between the Target Company and major
customers and suppliers are fair and the scale of such transactions matches
the scale of business of the Target Assets.

As at the end of the reporting period, among the top five suppliers, Anhui
Transportation Holding Group was the controlling shareholder of the
Target Company. Save for the above, the Target Company, its controlling
shareholder, de facto controller, directors, supervisors, senior management
and other core personnel do not have any related relationship with the top
five suppliers.

The relatively high concentration of suppliers of the Target Company is
reasonable and its business is stable and sustainable, and the relatively high
concentration will not have material adverse impact on the ability of the
Target Company to continue as a going concern.

The addition of new major suppliers to the Target Company during the
reporting period was reasonable and did not involve a relatively short period

since the establishment of major suppliers.

The financial position of the Target Company is real and consistent with its
business model.

The basis for having not made provisions for impairment on assets of the
Target Company is reasonable and sufficient.
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(E)

The revenue recognition principles of the Target Company are in line with
the accounting standards and the timing of revenue recognition is accurate
and does not differ significantly from that of comparable companies in the
industry; there were no significant seasonal features in the revenue of the
Target Company during the reporting period and no overseas distribution was
involved and did not differ significantly from that of comparable companies
in the industry.

The cost of the Target Company has been accurately and completely
attributed and there is no significant difference between the cost composition
of the Target Company and the comparable companies in the industry.

During the reporting period, the changes in revenue and costs of the
Target Company were reasonable and the trend of changes did not differ
significantly from those of comparable companies in the industry.

During the reporting period, the level of gross profit margin of the Target
Company was slightly higher than that of the comparable companies in the
industry, but it was in line with the actual situation of the Company and was
reasonable to a certain extent; the trend of change in the gross profit margin
of the Target Company was not significantly different from that of the
comparable companies in the industry.

The business development of the Target Company is subject to
macroeconomic and policy factors. Currently, China's economy is running
steadily and is expected to maintain stable and continuous growth in the
future. Therefore, the profitability of the Target Company is continuous and
stable.

Extracts from the Review Report on the Pro Forma Financial Information
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REVIEW REPORT

Ernst & Young Hua Ming (2023) Zhuan Zi No. 60904999_B06
Anhui Expressway Company Limited

To all shareholders of Anhui Expressway Company Limited:

We have reviewed the accompanying pro forma consolidated financial statements of Anhui
Expressway Company Limited (the “Company”) prepared on the basis of preparation
described in Note 2 to the pro forma consolidated financial statements, which comprise the
pro forma consolidated balance sheet as at 31 December 2022 and 28 February 2023, the
pro forma consolidated income statement for the year ended 31 December 2022 and the two
months ended 28 February 2023 and limited notes to the pro forma consolidated financial
statements. The preparation of the pro forma consolidated financial statements in accordance
with the basis of preparation described in Note 2 to the pro forma consolidated financial
statements is the responsibility of the Company’s management. Our responsibility is to
express a conclusion on the pro forma consolidated financial statements based on our review.

We conducted our review in accordance with China Standard on Review Engagements 2101
Engagements to Review Financial Statements. The standard requires us to plan and perform
the review to obtain limited assurance as to whether the financial statements are free from
material misstatement. A review is limited primarily to inquiries of company personnel and
analytical procedures applied to financial data and thus provides less assurance than an audit.
We have not performed an audit, and, accordingly, we do not express an audit opinion.

Based on our review, nothing has come to our attention that causes us to believe that the
accompanying pro forma consolidated financial statements are not prepared, in all material
respects, in accordance with the basis of preparation described in Note 2 to the pro forma
consolidated financial statements.

Without modifying our conclusion, we draw attention to Note 2 to the pro forma consolidated
financial statements, which describes the basis of preparation. The pro forma consolidated
financial statements are prepared for the purpose of reporting by the Company to the
CSRC and the Shanghai Stock Exchange on the issuance of shares and cash payments for
the purchase of assets and raising ancillary funds. As a result, the pro forma consolidated
financial statements may not be suitable for another purpose.

Our report is intended solely for the information and use of the parties involved in the
transaction of issuance of shares and cash payments for the purchase of assets and raising
ancillary funds as reported by the Company to the CSRC and the Shanghai Stock Exchange,
and should not be used by any party other than the parties involved in the transaction.
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NOTE 2. BASIS OF PREPARATION OF THE PRO FORMA
CONSOLIDATED FINANCIAL STATEMENTS

These pro forma consolidated financial statements have been prepared in
accordance with the relevant provisions of the Regulations Governing the
Restructuring of Major Assets of Listed Companies of the China Securities
Regulatory Commission and the Standards for the Contents and Formats
of Information Disclosure by Public Listed Issuers to the Public No. 26 -
Restructuring of Major Assets of Listed Companies (Revised on 17 February 2023)
A B EEATRE I3 (19 2w & all BB 1R 2 B A S OHE R 25 26 98 —— BT AR R E
ZE#E A (202342 H 17 H&%]) )) (“Standard on Format No. 26”). The pro forma
consolidated financial statements have been prepared for the purpose of reporting
to the CSRC and the Shanghai Stock Exchange on the issuance of shares and cash
payments for the purchase of assets and raising ancillary funds. Accordingly, the
pro forma consolidated financial statements are not applicable for other purposes.

For the purpose of providing users with more relevant information, the pro forma
consolidated financial statements have been prepared on the assumption that the
business structure resulting from the transaction has been existed at the beginning
of the earliest period presented in the pro forma consolidated financial statements
(1 January 2022) as described in Note 1. 3. Basic information about the acquisition
transaction, and have been prepared in accordance with the following specific
methods:

1.  These pro forma consolidated financial statements have been prepared on
the basis of the unaudited consolidated financial statements of the Group
during the two months ended 28 February 2023 and the audited consolidated
financial statements for the year 2022, and the audited pro forma financial
statements of the Target Company during the two months ended 28 February
2023 and the year 2022. The Group’s consolidated financial statements
for the year 2022 were audited by Ernst & Young Hua Ming LLP, who
has issued an audit report with unqualified opinion (Ernst & Young Hua
Ming (2023) Shen Zi No. 60904999_BO01). The audited pro forma financial
statements of the Target Company during the two months ended 28 February
2023 and for the year 2022 were audited by Ernst & Young Hua Ming LLP,
who has issued an audit report with unqualified opinion (Ernst & Young Hua
Ming (2023) Zhuan Zi No. 60904999_B05).
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For the specific purpose of preparing the pro forma consolidated financial
statements, shareholders’ equity in the pro forma consolidated financial
statements is presented as ‘“shareholders’ equity attributable to the
parent company” and “minority interests”, and no separate breakdown of
shareholders’ equity is presented. The pro forma consolidated financial
statements present only the pro forma consolidated balance sheet and the pro
forma consolidated income statement of the Enlarged Group (the Group’s
consolidation of the Target Company) for the relevant period, but exclude
the presentation of the consolidated cash flow statement, the consolidated
statement of changes in owners’ equity and the related notes. In addition,
only pro forma consolidated financial information is presented and disclosed,
without presenting financial information the Company (parent company). The
pro forma consolidated financial statements also present only those limited
pro forma consolidated financial statements notes that are relevant to the
basis of preparation of the above pro forma consolidated financial statements
and that are significant to the users of the financial statements.

The pro forma consolidated financial statements consider the effect of the
new issue of shares in accordance with Note 1. 3. Basic Information on
the Acquisition Transaction, assuming that the Company had purchased
the assets at a transaction price of RMB3,666,003,900 by way of issuing
Consideration Shares and paying Cash Consideration as proposed in
the Proposed Acquisition, of which RMB549,900,585 was paid as cash
consideration and the remaining consideration of RMB3,116,103,315 was
settled by the issue of 469,292,667 new A Shares (at a price of RMB6.64 per
share) by the Company, and the transaction was completed before 1 January
2022.

As stated in Note 1, the ultimate effective controlling party of both the
Company and the Target Company is Anhui Transportation Holding Group.
Based on the assumption that the transaction of the purchase of assets by
way of share issue and cash payment was completed before 1 January 2022
and the organisational structure and related business after the completion of
the acquisition existed as at 1 January 2022, the merger of the transaction
of the purchase of assets by way of issue of consideration shares and
payment cash consideration is subject to the accounting principles for
business combinations under common control, i.e. from the beginning of the
earliest period presented in the pro forma consolidated financial statements
(1 January 2022), the assets and liabilities of the Target Company were
consolidated in the pro forma consolidated financial statements at their
carrying values in the financial statements of the ultimate controlling party,
and the difference with the transaction price was adjusted to capital surplus.
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5. The audited pro forma financial statements of the Target Company during
the two months ended 28 February 2023 and for the year 2022 have been
prepared in accordance with the same accounting policies and accounting
estimates as those of the Company, in accordance with the relevant
provisions of the Standard on Format No. 26.

6.  The relevant transaction resolutions as described in Note 1 to the pro forma
consolidated financial statements were able to be registered by the CSRC
and the Proposed Acquisition was able to be implemented in accordance with
the proposal.

7. The pro forma consolidated financial statements have not considered the
impact of fees, expenses and taxation arising from this transaction.

8. The pro forma consolidated financial statements have eliminated the
significant transactions and current balances between the Group and
the Target Company for the relevant periods and balance sheet dates in
accordance with the business structure after the completion of the Proposed
Acquisition.

Other than the assumptions described above, the pro forma consolidated financial statements
have not considered the effects of other events that may be relevant to the Proposed
Acquisition. Due to certain inherent limitations in the preparation of the pro forma
consolidated financial statements that affect the reliability of the information, they may not
give a true picture of the Group’s consolidated financial position as at 31 December 2022 and
28 February 2023, the consolidated results of operations for the year of 2022 and during the
two months ended 28 February 2023 if the Proposed Acquisition had been completed on 1
January 2022.

The pro forma consolidated financial statements are presented on a going concern basis.
In preparing the pro forma consolidated financial statements, historical cost is used as

the valuation principle, except for certain financial instruments. If an asset is impaired, a
corresponding provision for impairment is made according to relevant regulations.
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