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

This announcement and the listing document attached hereto are for information purposes only and do not constitute an 
invitation or offer to acquire, purchase or subscribe for the securities of the Issuer (as defined below). This announcement 
and the listing document attached hereto are not, and are not intended to be, an offer of securities of the Issuer for sale, or 
the solicitation of an offer to buy securities of the Issuer, in the United States. The securities referred to in this announcement 
and the listing document attached hereto have not been and will not be registered under the United States Securities Act of 
1933, as amended (the “Securities Act”), and may not be offered or sold within the United States, except pursuant to an 
exemption from, or in a transaction not subject to registration requirements of the Securities Act. This announcement and 
the listing document attached hereto are not for distribution, directly or indirectly, in or into the United States. No public 
offer of the securities referred to herein is being or will be made in the United States. 

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

Notice to Hong Kong investors: The Issuer and the Guarantor (as defined below) confirm that the Bonds (as defined below) 
are intended for purchase by professional investors (as defined in Chapter 37 of the Listing Rules) only and are listed on 
The Stock Exchange of Hong Kong Limited on that basis. Accordingly, the Issuer and the Guarantor confirm that the Bonds 
are not appropriate as an investment for retail investors in Hong Kong. Investors should carefully consider the risks involved. 
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BOSC International Soochow Securities (Hong Kong) 
 

Joint Lead Managers 
 

Industrial Bank Co., 
Ltd. Hong Kong Branch 

 

CNCB Capital  Huatai International  Shenwan Hongyuan 
(H.K.) 

ChangJiang Securities 
(HK) 

Essence International Sigma Capital JA Securities 

 

This announcement is made by the Issuer pursuant to Rule 37.39A of the Listing Rules. 
 
Reference is made to the notice of listing of the Bonds on The Stock Exchange of Hong Kong Limited 
dated 7 March 2024 published by the Issuer. 
 
The information memorandum dated 4 March 2024 in relation to the issuance of the Bonds is appended 
to this announcement. 
 
 
Hong Kong, 8 March 2024 
 
As at the date of this announcement, the directors of the Issuer are Mr. Zhao Liang, Mr. Ji Longtao, Mr. 

Yang Yue Xia, Mr. Zhang Shukai, Dr. Bian Zhaoxiang, Mr. Lau Hon Kee and Mr. Yu Xugang.  

As at the date of this announcement, the directors of the Guarantor are Ms. Yuan Xin, Mr. Li Qifeng, Mr. 

Yuan Jie, Mr. Zhao Hua and Mr. Wei Ling.  
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Appendix – Information Memorandum dated 4 March 2024 



IMPORTANT NOTICE 

NOT FOR DISTRIBUTION DIRECTLY OR INDIRECTLY IN OR INTO THE UNITED STATES. THIS OFFERING IS 
AVAILABLE ONLY TO INVESTORS WHO ARE ADDRESSEES OUTSIDE OF THE UNITED STATES. 

IMPORTANT: You must read the following before continuing. The following applies to the information memorandum (the 
"Information Memorandum") following this page, and you are therefore advised to read this carefully before reading, accessing 
or making any other use of the Information Memorandum. In accessing the Information Memorandum, you agree to be bound by 
the following terms and conditions, including any modifications to them any time you receive any information from the Issuer and 
the Guarantor (as defined in the Information Memorandum) as a result of such access. 

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN THE 
UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES HAVE 
NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS 
AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR 
OTHER JURISDICTION AND THE SECURITIES AND THE GUARANTEE MAY NOT BE OFFERED OR SOLD WITHIN 
THE UNITED STATES, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, 
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES 
LAWS. THIS OFFERING IS MADE SOLELY IN OFFSHORE TRANSACTIONS PURSUANT TO REGULATION S UNDER 
THE SECURITIES ACT ("REGULATION S"). 

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

Confirmation of your Representation: In order to be eligible to view the attached Information Memorandum or make an 
investment decision with respect to the securities, investors must not be located in the United States. The attached Information 
Memorandum is being sent at your request and by accepting the e-mail and accessing the attached Information Memorandum, you 
shall be deemed to have represented to BOSC International Securities Limited and Soochow Securities International Brokerage 
Limited (the "Joint Global Coordinators and the Joint Lead Managers"), Industrial Bank Co., Ltd. Hong Kong Branch, CNCB 
(Hong Kong) Capital Limited, Huatai Financial Holdings (Hong Kong) Limited, Shenwan Hongyuan Securities (H.K.) Limited, 
ChangJiang Securities Brokerage (HK) Limited, Essence International Securities (Hong Kong) Limited, Sigma Capital 
Management Limited and JA Securities Limited (the "Joint Lead Managers", and together with the Joint Global Coordinators 
and the Joint Lead Managers, the "Placing Agents") that you and any customers you represent are not, and the electronic mail 
address that you gave the Placing Agents to which this e-mail has been delivered is not, located in the United States and that you 
consent to delivery of such Information Memorandum and any amendments or supplements thereto by electronic transmission. 

Singapore SFA Product Classification: In connection with Section 309B of the Securities and Futures Act 2001 of Singapore (the 
"SFA") and the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore (the "CMP Regulations 2018"), 
the Issuer has determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of the SFA), that the Bonds are 
"prescribed capital markets products"(as defined in the CMP Regulations 2018) and Excluded Investment Products (as defined in 
MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on 
Investment Products). 

The attached Information Memorandum is being furnished in connection with an offering in offshore transactions in compliance 
with Regulation S solely for the purpose of enabling a prospective investor to consider the purchase of the securities described 
herein.  

You are reminded that the attached Information Memorandum has been delivered to you on the basis that you are a person into 
whose possession the attached Information Memorandum may lawfully be delivered in accordance with the laws of the jurisdiction 
in which you are located and you may not, nor are you authorised to, deliver the attached Information Memorandum, electronically 
or otherwise, to any other person. If you have gained access to this transmission contrary to the foregoing restrictions, you are not 
allowed to purchase any of the securities described in the attached. 

Nothing in this electronic transmission constitutes an offer or an invitation by or on behalf of any of the Issuer, the Guarantor, the 
Trustee, the Agents or the Account Banks (each as defined in the Information Memorandum) or the Placing Agents or any of their 
respective affiliates, officers, employees, directors, advisers, agents or representatives or any person who controls any of them to 
subscribe for or purchase any of the securities described therein, and access has been limited so that it shall not constitute in the 
United States or elsewhere a general solicitation or general advertising (as those terms are used in Regulation D under the Securities 
Act) or directed selling efforts (within the meaning of Regulation S). If a jurisdiction requires that the offering be made by a 
licensed broker or dealer and the Placing Agents or any affiliate of them is a licensed broker or dealer in that jurisdiction, the 
offering shall be deemed to be made by the Placing Agents or such affiliate on behalf of the Issuer and the Guarantor in such 
jurisdiction. 

The attached Information Memorandum has been sent to you in an electronic form. You are reminded that documents transmitted 
via this medium may be altered or changed during the process of electronic transmission and consequently none of the Issuer, the 
Guarantor, the Placing Agents, the Trustee, the Agents or the Account Banks or any of their respective affiliates, officers, 
employees, directors, advisers, agents or representatives or any person who controls any of them accepts any liability or 
responsibility whatsoever in respect of any difference between the Information Memorandum distributed to you in electronic format 
and the hard copy version available to you on request from the Placing Agents. 

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



 STRICTLY CONFIDENTIAL 

DAFENG PORT HESHUN TECHNOLOGY COMPANY LIMITED 
(大豐港和順科技股份有限公司) 

(incorporated in the Cayman Islands with limited liability) 

U.S.$31,000,000 5.45 per cent. Credit Enhanced Guaranteed Bonds due 2027 
unconditionally and irrevocably guaranteed by 

JIANGSU YANCHENG PORT DAFENG PORT DEVELOPMENT GROUP CO., LTD.  

(江蘇鹽城港大豐港開發集團有限公司)  

(formerly known as JIANGSU DAFENG HARBOR HOLDINGS LIMITED  

(江蘇大豐海港控股集團有限公司)) 
(incorporated in the People's Republic of China with limited liability) 

with an irrevocable Standby Letter of Credit provided by 

Bank of Jiangsu Co., Ltd, Yancheng Branch 
Issue Price: 100.00 per cent. 

The U.S.$31,000,000 5.45 per cent. credit enhanced guaranteed bonds due 2027 (the "Bonds") will be issued by Dafeng Port Heshun Technology Company Limited (大豐港

和順科技股份有限公司) (the "Issuer") and will be unconditionally and irrevocably guaranteed (the "Guarantee") by Jiangsu Yancheng Port Dafeng Port Development Group 

Co., Ltd. (江蘇鹽城港大豐港開發集團有限公司) (formerly known as Jiangsu Dafeng Harbor Holdings Limited (江蘇大豐海港控股集團有限公司)) (the "Guarantor"), a 
company incorporated under the laws of the People's Republic of China (the "PRC"). The Issuer is an indirect subsidiary of the Guarantor. 

Payments of principal, premium (if any) and interest in respect to the Bonds and the fees, costs, expenses, indemnity payments and other amounts payable by the Issuer and/or 
the Guarantor under or in connection with the Bonds, the Trust Deed (as defined in the Terms and Conditions of the Bonds (the "Conditions")), the Deed of Guarantee (as 
defined below), the Agency Agreement (as defined in the Conditions) and/or any other transaction documents relating to the Bonds will have the benefit of an irrevocable 
standby letter of credit (the "Standby Letter of Credit") to be issued by Bank of Jiangsu Co., Ltd, Yancheng Branch (the "LC Bank") not later than the Issue Date (as defined 
below). The Standby Letter of Credit is denominated in U.S. dollars and the maximum liability of the LC Bank thereunder will be U.S.$32,844,750. See "Appendix A – Form 
of Standby Letter of Credit" for the form of the Standby Letter of Credit. 

The Bonds will bear interest on their outstanding principal amount from and including 7 March 2024 at the rate of 5.45 per cent. per annum, payable semi-annually in arrear 
in equal instalments of U.S.$27.25 per Calculation Amount (as defined in the Conditions) on 7 March and 7 September in each year (each an "Interest Payment Date"), 
commencing on 7 September 2024. All payments of principal, premium (if any) and interest by or on behalf of the Issuer or the Guarantor in respect of the Bonds or under the 
Guarantee shall be made free and clear of, and without withholding or deduction for or on account of, any present or future taxes, duties, assessments or governmental charges 
of whatever nature imposed, levied, collected, withheld or assessed by or within the Cayman Islands or the PRC or, in each case, any political subdivision or authority therein 
or thereof having power to tax, unless such withholding or deduction is required by law. 

The Bonds will constitute direct, unsubordinated, unconditional and unsecured obligations of the Issuer and shall at all times rank pari passu and without any preference among 
themselves. The payment obligations of the Issuer under the Bonds shall, save for such exceptions as may be provided by applicable legislation, at all times rank at least equally 
with all the Issuer's other present and future unsecured and unsubordinated obligations. 

The Guarantor will enter into a deed of guarantee (the "Deed of Guarantee") with The Bank of New York Mellon, London Branch as trustee for itself and the Bondholders 
(as defined in the Conditions) (the "Trustee") on or around 7 March 2024 (the "Issue Date"). The Guarantor will undertake to file or cause to be filed with the State 
Administration of Foreign Exchange of the PRC or its local branch ("SAFE") the Deed of Guarantee within 15 PRC Business Days (as defined in the Conditions) after execution 
of the Deed of Guarantee in accordance with the Provisions on the Foreign Exchange Administration of Cross-Border Guarantees (跨境擔保外匯管理規定) promulgated by 
SAFE on 12 May 2014 which came into effect on 1 June 2014 (the "Cross-Border Security Registration"). The Guarantor shall use its best endeavours to complete the Cross- 
Border Security Registration and obtain a registration certificate from SAFE (or any other document evidencing the completion of registration issued by SAFE) on or before 
the Registration Deadline and comply with all applicable PRC laws and regulations in relation to the Guarantee. The obligations of the Guarantor under the Guarantee shall, 
save for such exceptions as may be provided by applicable legislation, at all times rank at least equally with all its other present and future unsecured and unsubordinated 
obligations. 

Pursuant to the Administrative Measures for Examination and Registration of Medium- and Long-term Foreign Debt of Enterprises (企業中長期外債審核登記管理辦法(國

家發展和改革委員會令第 56 號)) issued by the National Development and Reform Commission (the "NDRC") of the PRC which came into effect on 10 February 2023 and 
any implementation rules, regulations, certificates, circulars, notices or policies in connection therewith as issued by the NDRC from time to time (the "NDRC Measures"), 
the Guarantor has registered the issuance of the Bonds with the NDRC and obtained a certificate from the NDRC on 15 December 2023 evidencing such registration. The 
Guarantor will undertake that it will (i) within 10 PRC Business Days after the Issue Date file or cause to be filed with the NDRC in accordance with the NDRC Measures and 
(ii) comply with other applicable requirements of the NDRC Measures (including but not limited to any applicable post-issue ongoing reporting requirements so long as the 
Bonds remain outstanding) relating to the Bonds. 

Unless previously redeemed, or purchased and cancelled, the Bonds will be redeemed at their principal amount on 7 March 2027 (the "Maturity Date"). The Bonds may be 
redeemed at the option of the Issuer in whole, but not in part, at any time, on giving not less than 30 nor more than 60 days' notice to the Bondholders in accordance with 
Condition 17 (Notices) of the Conditions (which such notice shall be irrevocable) and in writing to the Trustee and the Principal Paying Agent (as defined in the Conditions), 
at their principal amount (together with interest accrued up to but excluding the date fixed for redemption), if the Issuer (or, if the Guarantee was called, the Guarantor) satisfies 
the Trustee immediately prior to the giving of such notice that (i) it has or will become obliged to pay Additional Tax Amounts as provided or referred to in Condition 9 
(Taxation) of the Conditions as a result of any change in, or amendment to, the laws or regulations of the Cayman Islands or the PRC or any political subdivision or any 
authority thereof or therein having power to tax and (ii) such obligation cannot be avoided by the Issuer (or the Guarantor as the case may be) taking reasonable measures 
available to it). See "Terms and Conditions of the Bonds – Redemption and Purchase – Redemption for Tax Reasons". At any time following the occurrence of a Relevant 
Event (as defined in the Conditions), the holder of any Bond will have the right, at such holder's option, to require the Issuer to redeem all, but not some only, of such holder's 
Bonds on the Put Settlement Date (as defined in the Conditions) at 100 per cent. of their principal amount, together with interest accrued up to but excluding such Put Settlement 
Date. See "Terms and Conditions of the Bonds – Redemption and Purchase – Redemption for Relevant Events". 

If a Pre-funding Failure (as defined in the Conditions) occurs in respect of a scheduled payment of principal or interest payable under Condition 4(b) (Pre-funding) of the 
Conditions, the Bonds shall be redeemed at their principal amount on the Interest Payment Date (as defined in the Conditions) immediately falling after the date a Pre-funding 
Failure Notice (as defined in the Conditions) is given to the Bondholders in accordance with Condition 4(b) (Pre-funding) of the Conditions (the "Mandatory Redemption 
Date") (together with interest accrued to but excluding the Mandatory Redemption Date), provided that if the holder of any Bond shall have exercised its right to require the 
Issuer to redeem its Bonds pursuant to Condition 7(c) (Redemption for Relevant Events) of the Conditions and a Pre-funding Failure Notice is given to the Bondholders in 
accordance with Condition 4(b) (Pre-funding) of the Conditions as a result of the Pre-funding Failure relating to the amount payable pursuant to such redemption, all the Bonds 
then outstanding shall be redeemed in whole, but not in part, at their principal amount in accordance with Condition 7(d) (Mandatory Redemption upon Pre-funding Failure) 
of the Conditions on the Put Settlement Date, together with interest accrued to, but excluding, the Put Settlement Date. See "Terms and Conditions of the Bonds – Redemption 
and Purchase – Mandatory Redemption upon Pre-funding Failure". 

For a more detailed description of the Bonds, see "Terms and Conditions of the Bonds". 

The Bonds will be issued in denominations of U.S.$200,000 each and integral multiples of U.S.$1,000 in excess thereof. 

Investing in the Bonds involves risks. Investors should be aware that the Bonds involve complex credit support of the Guarantee and the Standby Letter of Credit 
and associated risks and that there are various other risks relating to the Bonds, the Guarantee and the Standby Letter of Credit, which investors should familiarise 
themselves with before making an investment in the Bonds. See "Risk Factors" beginning on page 20 for a discussion of certain factors to be considered in connection 
with an investment in the Bonds. 

Application will be made to The Stock Exchange of Hong Kong Limited (the "Hong Kong Stock Exchange") for the listing of, and permission to deal in, the Bonds by way 
of debt issues to professional investors (as defined in Chapter 37 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited) ("Professional 
Investors") only and such permission is expected to become effective on or around 8 March 2024. This document is for distribution to Professional Investors only. 

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

The Hong Kong Stock Exchange has not reviewed the contents of this document, other than to ensure that the prescribed form disclaimer and responsibility 
statements, and a statement limiting distribution of this document to Professional Investors only have been reproduced in this document. Listing of the Bonds on the 
Hong Kong Stock Exchange is not to be taken as an indication of the commercial merits or credit quality of the Bonds or the Issuer, the Guarantor, the LC Bank or 
the Group (as defined below) or quality of disclosure in this document. Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no 



responsibility for the contents of this document, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss 
howsoever arising from or in reliance upon the whole or any part of the contents of this document. 

The Bonds, the Guarantee and the Standby Letter of Credit have not been and will not be registered under the United States Securities Act of 1933, as amended (the 
"Securities Act"), or the Securities laws of any other jurisdiction and the Bonds may not be offered or sold within the United States except pursuant to an exemption 
from, or a transaction not subject to, the registration requirements of the Securities Act. The Bonds and the Guarantee are being offered and sold only outside the 
United States in offshore transactions in reliance on Regulation S under the Securities Act ("Regulation S"). For a description of these and certain further restrictions 
on offers and sales of the Bonds, the Guarantee, the Standby Letter of Credit and the distribution of this Information Memorandum, see "Placement and Sale". 

Singapore SFA Product Classification: In connection with Section 309B of the Securities and Futures Act 2001 of Singapore (the "SFA") and the Securities and Futures (Capital 
Markets Products) Regulations 2018 of Singapore (the "CMP Regulations 2018"), the Issuer has determined, and hereby notifies all relevant persons (as defined in Section 
309A(1) of the SFA), that the Bonds are "prescribed capital markets products" (as defined in the CMP Regulations 2018) and Excluded Investment Products (as defined in 
MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products). 

The Bonds will be represented by beneficial interests in a global certificate (the "Global Certificate") in registered form, which will be registered in the name of a nominee 
for, and shall be deposited on or about the Issue Date, with, a common depositary for Euroclear Bank SA/NV ("Euroclear") and Clearstream Banking S.A. ("Clearstream"). 
Beneficial interests in the Global Certificate will be shown on, and transfer thereof will be effected only through, records maintained by Euroclear and Clearstream. Except as 
described in the Global Certificate, certificates for Bonds will not be issued in exchange for interests in the Global Certificate. 

Joint Global Coordinators and Joint Lead Managers 

BOSC International  Soochow Securities (Hong Kong) 

Joint Lead Managers 

Industrial Bank Co., Ltd. 
Hong Kong Branch  

CNCB Capital  Huatai International  Shenwan Hongyuan 
(H.K.) 

ChangJiang Securities 
(HK) 

Essence International Sigma Capital JA Securities 

Information Memorandum dated 4 March 2024 
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IMPORTANT NOTICE 

THIS INFORMATION MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL, OR A 
SOLICITATION OF AN OFFER TO BUY, ANY SECURITIES IN ANY JURISDICTION TO ANY 
PERSON TO WHOM IT IS UNLAWFUL TO MAKE THE OFFER OR SOLICITATION IN SUCH 
JURISDICTION. NEITHER THE DELIVERY OF THIS INFORMATION MEMORANDUM NOR 
ANY SALE MADE HEREUNDER SHALL UNDER ANY CIRCUMSTANCES IMPLY THAT 
THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE ISSUER, THE GUARANTOR OR 
ANY OF THEIR RESPECTIVE SUBSIDIARIES OR THAT THE INFORMATION SET OUT IN THIS 
INFORMATION MEMORANDUM IS CORRECT AS AT ANY DATE SUBSEQUENT TO THE 
DATE OF THIS INFORMATION MEMORANDUM. 

The contents of this Information Memorandum have not been reviewed by any regulatory authority in 
Hong Kong or elsewhere. Investors are advised to exercise caution in relation to the offering of the Bonds 
described herein. If investors are in any doubt about any of the contents of this Information 
Memorandum, they should obtain independent professional advice. 

This Information Memorandum includes particulars given in compliance with the Rules Governing the 
Listing of Securities on The Stock Exchange of Hong Kong Limited for the purpose of giving information 
with regard to the Issuer, the Guarantor, the LC Bank and the Group (as defined below). The Issuer and 
the Guarantor accept full responsibility for the accuracy of the information contained in this Information 
Memorandum and each confirms, having made all reasonable enquiries, that to the best of its knowledge 
and belief there are no other facts the omission of which would make any statement herein misleading. 

Each of the Issuer and the Guarantor having made all reasonable enquiries confirms that (i) all statements 
of fact contained in this Information Memorandum relating to the Issuer, the Guarantor and their 
respective subsidiaries taken as a whole (the "Group"), the Deed of Guarantee and the Bonds are in 
every material respect true and accurate and not misleading; (ii) all statements of opinion, intention, 
belief or expectation contained in this Information Memorandum are truly and honestly held and were or 
have been made after due and careful consideration of all relevant circumstances and were based on 
reasonable assumptions; (iii) all reasonable enquiries have been made by the Issuer and the Guarantor to 
ascertain such facts and to verify the accuracy of all such statements; (iv) the statistical, industry and 
market-related data and forward-looking statements, as well as statements relating to the LC Bank, each 
of which are included in this Information Memorandum, are based on or derived or extracted from, 
among other sources, publicly available information which each of the Issuer and the Guarantor believes 
to be reliable, and each of the Issuer and the Guarantor has taken reasonable care in reproducing or 
extracting such data into this Information Memorandum. 

This Information Memorandum is highly confidential and has been prepared by the Issuer and the 
Guarantor solely for use in connection with the proposed offering of the Bonds described in this 
Information Memorandum. The distribution of this Information Memorandum is limited to (a) 
Professional Investors only; or (b) for a person outside Hong Kong, a person to whom securities may be 
sold in accordance with a relevant exemption from public offer regulations in that jurisdiction. This 
Information Memorandum does not constitute an offer of, or an invitation by or on behalf of the Issuer, 
the Guarantor, BOSC International Securities Limited and Soochow Securities International Brokerage 
Limited (the "Joint Global Coordinators and the Joint Lead Managers"), Industrial Bank Co., Ltd. 
Hong Kong Branch, CNCB (Hong Kong) Capital Limited, Huatai Financial Holdings (Hong Kong) 
Limited, Shenwan Hongyuan Securities (H.K.) Limited, ChangJiang Securities Brokerage (HK) Limited, 
Essence International Securities (Hong Kong) Limited, Sigma Capital Management Limited and JA 
Securities Limited (the "Joint Lead Managers", and together with the Joint Global Coordinators and 
the Joint Lead Managers, the "Placing Agents"), the Trustee, the Agents (as defined in the Conditions) 
or the Account Banks (as defined in the Conditions) or any of their respective affiliates, directors, 
officers, employees, representatives, agents or advisers or any person who controls any of them to 
subscribe for or purchase any of the Bonds and may not be used for the purpose of an offer to, or a 
solicitation by, anyone in any jurisdiction or in any circumstances in which such offer or solicitation is 
nor authorised or is unlawful. The distribution of this Information Memorandum and the offering of the 
Bonds in certain jurisdictions may be restricted by law. Persons into whose possession this Information 
Memorandum comes are required by the Issuer, the Guarantor and the Placing Agents to inform 
themselves about and to observe any such restrictions. No action is being taken to permit a public offering 
of the Bonds, the giving of the Guarantee and the Standby Letter of Credit or the distribution of this 
Information Memorandum in any jurisdiction where action would be required for such purposes. There 
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are restrictions on the placement and sale of the Bonds and the Guarantor giving the Guarantee and the 
circulation of documents relating thereto, in certain jurisdictions to persons connected therewith. For a 
description of certain further restrictions on offers, sales and resales of the Bonds and distribution of this 
Information Memorandum, see "Placement and Sale". 

This Information Memorandum is to be read in conjunction with all documents, which are deemed to be 
incorporated herein by reference (see "Information Incorporated by Reference"). This Information 
Memorandum shall be read and construed on the basis that such documents are incorporated and form 
part of this Information Memorandum. 

No person has been or is authorised to give any information or to make any representation concerning 
the Issuer, the Guarantor, the Group, the Bonds, the Deed of Guarantee or the Standby Letter of Credit 
other than as contained herein and, if given or made, any such other information or representation should 
not be relied upon as having been authorised by the Issuer, the Guarantor, the Placing Agents, the Trustee, 
the Agents or the Account Banks or any of their respective affiliates, directors, officers, employees, 
representatives, agents or advisers or any person who controls any of them. Neither the delivery of this 
Information Memorandum nor any offering, sale or delivery made in connection with the issue of the 
Bonds shall, under any circumstances, constitute a representation that there has been no change or 
development reasonably likely to involve a change in the affairs of the Issuer, the Guarantor, the Group, 
the LC Bank or any of them since the date hereof or create any implication that the information contained 
herein is correct at any date subsequent to the date hereof. 

The Issuer has submitted this Information Memorandum confidentially to a limited number of 
professional investors so that they can consider a purchase of the Bonds. The Issuer has not authorised 
its use for any other purpose. This Information Memorandum may not be copied or reproduced in whole 
or in part. It may be distributed only to and its contents may be disclosed only to the prospective investors 
to whom it is provided. By accepting delivery of this Information Memorandum, each investor agrees to 
these restrictions. Distribution of this Information Memorandum to any other person other than the 
prospective investor and any person retained to advise such prospective investor with respect to its 
purchase is unauthorised, and any disclosure of any of its contents, without prior written consent of the 
Issuer is prohibited. By accepting delivery of this Information Memorandum, each offeree agrees to the 
foregoing and to make no photocopies or other reproduction of this Information Memorandum. 

No representation or warranty, express or implied, is made or given by the Placing Agents, the Trustee, 
the Agents or the Account Banks or any of their respective affiliates, officers, employees, directors, 
advisers, agents or representatives or any person who controls any of them as to the accuracy, 
completeness or sufficiency of the information contained in this Information Memorandum, and nothing 
contained in this Information Memorandum is, or shall be relied upon as, a promise, representation or 
warranty by the Placing Agents, the Trustee, the Agents or the Account Banks or any of their respective 
affiliates, officers, employees, directors, advisers, agents or representatives or any person who controls 
any of them. None of the Placing Agents, the Trustee, the Agents or the Account Banks or any of their 
respective affiliates, officers, employees, directors, advisers, agents or representatives or any person who 
controls any of them has independently verified any of the information contained in this Information 
Memorandum (financial, legal or otherwise) and can give any assurance that this information is accurate, 
truthful or complete. Neither this Information Memorandum nor any information provided or 
incorporated by reference is intended to provide the basis of any credit or other evaluation, and should 
not be considered as a recommendation by any of the Issuer, the Placing Agents, the Trustee, the Agents 
or the Account Banks or any of their respective affiliates, officers, employees, directors, advisers, agents 
or representatives or any person who controls any of them that any recipient of this Information 
Memorandum or of any such information should purchase the Bonds. Each potential investor of the 
Bonds should determine for itself the relevance of the information contained in this Information 
Memorandum and its purchase of the Bonds should be based upon such investigations with its own tax, 
legal and business advisers as it deems necessary. 

Important Notice to Prospective Investors:  

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

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

Prospective investors should ensure, and by placing an order prospective investors are deemed to 
confirm, that orders placed are bona fide, are not inflated and do not constitute duplicated orders (i.e. two 
or more corresponding or identical orders placed via two or more CMIs).  

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

Where prospective investors disclose such information but do not disclose that such "proprietary order" 
may negatively impact the price discovery process in relation to the offering, such "proprietary order" is 
hereby deemed not to negatively impact the price discovery process in relation to the offering. 
Prospective investors should be aware that certain information may be disclosed by CMIs (including 
private banks) which is personal and/or confidential in nature to the prospective investor. By placing an 
order, prospective investors are deemed to have understood and consented to the collection, disclosure, 
use and transfer of such information by the Joint Lead Managers and/or any other third parties as may be 
required by the SFC Code, including to the Issuer, any OCs, relevant regulators and/or any other third 
parties as may be required by the SFC Code, it being understood and agreed that such information shall 
only be used for the purpose of complying with the SFC Code, during the bookbuilding process for this 
offering. Failure to provide such information may result in that order being rejected. 

In making an investment decision, investors must rely on their own examination of the Issuer, the 
Guarantor, the Group, the LC Bank and the terms of the offering, including the merits and risks involved. 
See "Risk Factors" for a discussion of certain factors to be considered in connection with an investment 
in the Bonds. 

None of the Issuer, the Guarantor, the Placing Agents, the Trustee, the Agents or the Account Banks or 
any of their respective affiliates, officers, employees, directors, advisers, agents or representatives or any 
person who controls any of them has authorised the provision of information different from that contained 
in this Information Memorandum, to give any information or to make any representation not contained 
in or not consistent with this Information Memorandum or any other information supplied in connection 
with the offering of the Bonds and, if given or made, such information or representation must not be 
relied upon as having been authorised by the Issuer, the Guarantor, any of the Placing Agents, the Trustee, 
the Agents or the Account Banks or any of their respective affiliates, officers, employees, directors, 
advisers, agents or representatives or any person who controls any of them. The information contained 
in this Information Memorandum is accurate in all material respects only as at the date of this Information 
Memorandum, regardless of the time of delivery of this Information Memorandum or of any sale of the 
Bonds. 
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Each person receiving this Information Memorandum acknowledges that such person has not relied on 
the Placing Agents, the Trustee, the Agents or the Account Banks or any of their respective affiliates, 
officers, employees, directors, advisers, agents or representatives or any person who controls any of them 
in connection with its investigation of the accuracy or completeness of such information or its investment 
decision. To the fullest extent permitted by law, none of the Placing Agents, the Trustee, the Agents or 
the Account Banks or any of their respective affiliates, officers, employees, directors, advisers, agents or 
representatives or any person who controls any of them accepts any responsibility whatsoever for the 
contents of this Information Memorandum or for any other statement, made or purported to be made by 
the Placing Agents, the Trustee, the Agents or the Account Banks or any of their respective affiliates, 
officers, employees, directors, advisers, agents or representatives or any person who controls any of them 
in connection with the Issuer, the Guarantor, the Group, the Deed of Guarantee, the Standby Letter of 
Credit, the issue and offering of the Bonds, or the giving of the Guarantee or the Standby Letter of Credit. 
Each of the Placing Agents, the Trustee, the Agents and the Account Banks and each of their respective 
affiliates, officers, employees, directors, advisers, agents and representatives and each person who 
controls any of them accordingly disclaims all and any liability whether arising in tort or contract or 
otherwise which it might otherwise have in respect of this Information Memorandum or any such 
statement. None of the Placing Agents, the Trustee, the Agents or the Account Banks or any of their 
respective affiliates, officers, employees, directors, advisers, agents or representatives or any person who 
controls any of them undertakes to review the financial condition or affairs of the Issuer, the Guarantor, 
the Group or the LC Bank for so long as the Bonds remain outstanding nor to advise any investor or 
potential investor of the Bonds of any information coming to the attention of any of the Placing Agents, 
the Trustee, the Agents or the Account Banks or any of their respective affiliates, officers, employees, 
directors, advisers, agents or representatives or any person who controls any of them. 
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ACKNOWLEDGEMENTS BY POTENTIAL PURCHASERS 

Each potential purchaser of the Bonds receiving this Information Memorandum represents, warrants, 
agrees, undertakes, confirms and/or acknowledges (as the case may be) to the Issuer, the Guarantor and 
the Placing Agents (and, where indicated, the Trustee, the Agents and the Account Banks) that: 

1. The potential purchaser is aware that the Placing Agents may possess material non-public 
information, unknown to the potential purchaser, regarding the Issuer and the Guarantor, and 
that the potential purchaser acknowledges and agrees that the Placing Agents shall have no 
liability with respect to the non-disclosure of any material non-public information regarding the 
Issuer and the Guarantor. 

2. The potential purchaser is acquiring the Bonds directly from the Issuer in a private placement. 
The potential purchaser understands that other than this Information Memorandum which the 
potential purchaser acknowledges does not contain all information that is typically in a 
Regulation S offering circulation, no disclosure or offering document has been prepared in 
connection with the purchase of the Bonds, and that the Placing Agents have not provided, and 
will not be providing, the potential purchaser with any other material regarding the Bonds, the 
Issuer or the Guarantor. 

3. The potential purchaser understands that investing in the Bonds involves a high degree of risk 
and that the Bonds are a speculative investment. In particular, the potential purchaser 
acknowledges the principal risks inherent in investing in the Bonds as set out in the "Risk 
Factors" section of this Information Memorandum including, but not limited to, the risk factors 
headed "Risk Factors – Risks relating to the Issuer Group – The Issuer Group incurred losses 
for the year ended 31 December 2021 and for the year ended 31 December 2022 and may incur 
further losses in the future" and "Risk Factors – Risks relating to the Issuer Group – The Issuer 
Group recorded net current liabilities and net liabilities, and it may be unable to realise its 
assets and discharge its liabilities in the normal course of business".  

4. The potential purchaser (a) has consulted with its own legal, regulatory, tax, business, 
investment, financial and accounting advisers in connection herewith to the extent the potential 
purchase has deemed necessary, (b) has had a reasonable opportunity to ask questions of and 
receive answers from officers and representatives of the Issuer and the Guarantor concerning 
their respective financial condition and results of operations and the purchase of the Bonds, and 
any such questions have been answered to our satisfaction, (c) has requested from the Issuer and 
the Guarantor and reviewed all information that the potential purchaser believes is necessary or 
appropriate in connection with our purchase of the Bonds, and (d) has made its own investment 
decisions based upon its own judgment, due diligence and advice from such advisers as the 
potential purchaser has deemed necessary and not upon any view expressed by or on behalf of 
the Placing Agents. 

5. The potential purchaser understands and agrees that it may not rely on any investigation that the 
Placing Agents or any of their associates or any person acting on behalf of the Placing Agents 
or their associates have conducted with respect to the Bonds, the Issuer, the Guarantor or any of 
their respective affiliates, and none of the Placing Agents, their associates or any of the 
employees, officers, directors or representatives of the Placing Agents or their associates have 
made any representation to the potential purchaser, express or implied, with respect to the 
Bonds, the Issuer or the Guarantor. 

6. The potential purchaser acknowledges that the information provided to the potential purchaser 
with regard to the Issuer, the Guarantor and the Bonds has been prepared and/or supplied by the 
Issuer or the Guarantor (whether or not it was conveyed by the Placing Agents to the potential 
purchaser on the Issuer's or the Guarantor's behalf), and that none of (a) the Placing Agents or 
any of their associates or (b) the Trustee, the Agents or the Account Banks or any of their 
respective affiliates, officers, employees, directors, advisers, agents or representatives or any 
person who controls any of them have verified such information or makes any representation or 
warranty as to its accuracy or completeness. 

7. The potential purchaser has such knowledge and experience in financial, business and 
international investment matters, and in particular in investing in debt securities issued by 
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Chinese companies, and the potential purchaser is capable of evaluating the merits and risks of 
purchasing the Bonds (particularly offered in a direct private placement). The potential 
purchaser has had the opportunity to ask questions of, and receive answers and request 
additional information from, the Issuer and the Guarantor and the potential purchaser is aware 
that it may be required to bear, and is able to bear, the economic risk of an investment in the 
Bonds (to the extent of sustaining a complete loss in connection with the purchase of the Bonds). 

8. The potential purchaser acknowledges that certain of the information and materials with respect 
to the Issue and the Guarantor was provided in the Chinese language, and the potential purchaser 
represents that it is capable of understanding and evaluating all such information and materials. 

9. The potential purchaser is looking to purchase the Bonds for its own account and not with a 
view to any distribution thereof. 

10. The Placing Agents, the Trustee, the Agents and the Account Banks and each of their respective 
affiliates, officers, employees, directors, advisers, agents and representatives and each person 
who controls any of them have not made, and the potential purchaser has not relied upon, any 
representation, warranty or condition (express or implied) about, and the Placing Agents, the 
Trustee, the Agents and the Account Banks and each of their respective affiliates, officers, 
employees, directors, advisers, agents and representatives and each person who controls any of 
them shall have no liability or responsibility to the potential purchaser for, the effectiveness, 
validity or enforceability of any agreement or other document entered into by or provided to the 
potential purchaser in connection with the purchase of the Bonds or any non-performance by 
any party to any of them, or the financial condition of the Issuer or the Guarantor, and none of 
the Placing Agents, the Trustee, the Agents or the Account Banks or any of their respective 
affiliates, officers, employees, directors, advisers, agents or representatives or any person who 
controls any of them owe and shall owe no duty whatsoever to the potential purchaser in 
connection with the purchase of the Bonds. 

11. The Placing Agents are not acting as underwriters and shall have no obligation to purchase or 
acquire all or any part of the Bonds purchased by the potential purchaser or to support any losses 
directly or indirectly sustained or incurred by the potential purchaser for any reason whatsoever 
in connection with the purchase of the Bonds, including the non-performance by the Issuer or 
the Guarantor of any of their respective obligations, whether to the potential purchaser or 
otherwise. 

12. The potential purchaser understands that the Bonds have not been, and will not be, registered 
under the Securities Act or with any state or other jurisdiction of the United States, and that the 
Bonds may not be reoffered, resold, pledged or otherwise transferred except in an "offshore 
transaction" (as defined in Regulation S) pursuant to Rule 903 or Rule 904 of Regulation S or 
pursuant to any other exemption from the registration requirements of the Securities Act. The 
potential purchaser agrees to notify any transferee to whom it subsequently reoffer, resell, 
pledge or otherwise transfer the Bonds of the foregoing restrictions on transfer. 

13. The potential purchaser represents, agrees and acknowledges that it was outside the United 
States during any offer or sale of the Bonds to it and: 

a. understands that such Bonds are being offered and sold to it pursuant to Regulation S in 
a transaction not involving a public offering of securities in the United States; and 

b. acknowledges that any offer and sale of such Bonds to it has been made outside the 
United States in an offshore transaction. 

14. The potential purchaser's purchase of the Bonds is lawful under the securities laws of the 
jurisdiction in which it accepts the offer to purchase the Bonds. 

15. The potential purchaser understands that the foregoing representations, warranties, agreements, 
undertakings, confirmations and acknowledgements are required in connection with United 
States and other securities laws and that the Placing Agents, the Trustee, the Agents and the 
Account Banks and each of their respective affiliates, officers, employees, directors, advisers, 
agents and representatives and each person who controls any of them will rely upon the truth 
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and accuracy of the foregoing representations, warranties, agreements, undertakings, 
confirmations and acknowledgements. 

16. The potential purchaser is not a nominee company (unless the name of the ultimate beneficiary 
has been disclosed). 
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CERTAIN DEFINITIONS, CONVENTIONS AND CURRENCY PRESENTATION 

The Issuer and the Guarantor have prepared this Information Memorandum using a number of 
conventions which you should consider when reading the information contained herein. In this 
Information Memorandum, references to: 

 "China", "Chinese", "Mainland", "Mainland China" or "PRC" are to the People's Republic 
of China, excluding the Hong Kong Special Administrative Region of the People's Republic of 
China, the Macau Special Administrative Region of the People's Republic of China and Taiwan; 

 "CSRC" are to the China Securities Regulation Commission (中國證券監督管理委員會); 

 "Dafeng Port Overseas" are to Dafeng Port Overseas Investment Holdings Limited (大豐港海

外投資控股有限公司), a company incorporated in Hong Kong with limited liability; 

 "Guarantor" are to Jiangsu Yancheng Port Dafeng Port Development Group Co., Ltd. (江蘇

鹽城港大豐港開發集團有限公司) (formerly known as Jiangsu Dafeng Harbor Holdings 

Limited (江蘇大豐海港控股集團有限公司)), a limited liability company incorporated in the 
PRC; 

 "HK$" and "HKD" are to Hong Kong dollars, the official currency of Hong Kong; 

 "Hong Kong" are to the Hong Kong Special Administrative Region of the People's Republic of 
China; 

 "Issuer" are to Dafeng Port Heshun Technology Company Limited (大豐港和順科技股份有

限公司), an exempted company with limited liability incorporated in the Cayman Islands, which 
is held as to approximately 57.46 per cent. by Dafeng Port Overseas, over which the Guarantor 
has a controlling interest of 40 per cent. as at the date of this Information Memorandum; 

 "NDRC" are to the National Development and Reform Commission of the PRC or its local 
counterparts; 

 "PBOC" are to People's Bank of China; 

 "RMB", "CNY" and "Renminbi" are to the Renminbi Yuan, the official currency of the PRC; 

 "SAFE" are to the State Administration for Foreign Exchange of the PRC or its local branch; 

 "Terms and Conditions of the Bonds" and "Conditions" are to the terms and conditions 
governing the Bonds, as set out in "Terms and Conditions of the Bonds"; 

 "United States" and "USA" are to the United States of America; 

 "U.S.$" and "U.S. dollars" are to United States dollars, the official currency of the United States 
of America; and 

 "Yancheng Municipal People's Government" means the Yancheng Municipal People's 
Government (鹽城市人民政府) or its successor. 

The English names of the PRC nationals, entities, departments, facilities, laws, regulations, certificates, 
titles and the like are translations of their Chinese names and are included for identification purposes 
only. 

In this Information Memorandum, where information has been presented in thousands or millions of 
units, amounts may have been rounded up or down. Accordingly, totals of columns or rows of numbers 
in tables may not be equal to the apparent total of the individual items and actual numbers may differ 
from those contained herein due to such rounding. References to information in billions of units are to 
the equivalent of a thousand million units. 
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Market data and certain industry forecasts and statistics in this Information Memorandum have been 
obtained from both public and private sources, including market research, publicly available information 
and industry publications. Although this information is believed to be reliable, it has not been 
independently verified by any of the Issuer, the Guarantor, the Placing Agents, the Trustee, the Agents 
or the Account Banks or any of their respective affiliates, officers, employees, directors, advisers, agents 
or representatives or any person who controls any of them and none of the Issuer, the Guarantor, the 
Placing Agents, the Trustee, the Agents or the Account Banks or any of their respective affiliates, 
officers, employees, directors, advisers, agents or representatives or any person who controls any of them 
makes any representation as to the accuracy or completeness of that information. Such information may 
not be consistent with other information compiled within or outside the PRC. In addition, third party 
information providers may have obtained information from market participants and such information 
may not have been independently verified.
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FORWARD-LOOKING STATEMENTS 

This Information Memorandum contains forward-looking statements that are, by their nature, subject to 
significant risks and uncertainties. These forward-looking statements include, but not limited to, 
statements relating to: 

 fluctuations in prices of and demand for steel and petrochemical products storage; 

 the supply and cost of raw materials and petrochemical products storage; 

 the continued availability of capital and financing; 

 interest rates and foreign exchange rates, taxes and duties; 

 ability of the Group to control its costs; 

 changes in regulations relating to approval required for steel production, expansion of the 
Group's steel production, trading and petrochemical products storage facilities and its 
acquisition or investment plan; 

 general economic and business conditions and competitive environment in the PRC and 
elsewhere; 

 various business opportunities that the Group may pursue; 

 interruptions in product production and delivery, natural disasters, industrial action, terrorist 
attacks and other events beyond the Group's control; and 

 other factors, including those discussed in "Risk Factors". 

Additional factors that could cause actual results, performance or achievements of the Issuer and the 
Guarantor to differ materially from those anticipated in these forward-looking statements include, but 
are not limited to, those discussed under "Risk Factors" and elsewhere in this Information Memorandum. 
In some cases, you can identify forward-looking statements by such terminology as "may", "will", 
"should", "could", "would", "expect", "intend", "plan", "anticipate", "going forward", "ought to", "seek", 
"project", "forecast", "believe", "estimate", "predict", "potential" or "continue" or the negative of these 
terms or other comparable terminology. Such statements reflect the current views of the Issuer or the 
Guarantor with respect to future events, operations, results, liquidity and capital resources and are not 
guarantee of future performance, some of which may not materialise or may change. Although the Issuer 
and the Guarantor believe that the expectations reflected in these forward-looking statements are 
reasonable, there is no assurance that those expectations will prove to be correct, and you are cautioned 
not to place undue reliance on such statements. The Issuer and the Guarantor undertake no obligation to 
update or revise any forward-looking statements whether as a result of new information, future events or 
otherwise. In light of these risks, uncertainties and assumptions, the forward- looking events discussed 
in this Information Memorandum might not occur and the Issuer's and the Guarantor's actual results could 
differ materially from those anticipated in these forward-looking statements. 

All forward-looking statements contained in this Information Memorandum are qualified by reference to 
the cautionary statements set forth in this section. 

These forward-looking statements speak only at the date of this Information Memorandum. The Issuer 
and the Guarantor expressly disclaim any obligation or undertaking to release publicly any updates or 
revisions to any forward-looking statement contained herein to reflect any change in their expectations 
with regard thereto or any change of events, conditions or circumstances, on which any such statement 
was based. 
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INFORMATION INCORPORATED BY REFERENCE 

The Issuer's audited consolidated financial statements as at and for the years ended 31 December 2021 
and 2022 (the "Audited Financial Statements of the Issuer"), which contain financial information as 
at and for the years ended 31 December 2020, 2021 and 2022 and are published on the Hong Kong Stock 
Exchange, are incorporated by reference in this Information Memorandum. This Information 
Memorandum should be read and construed in conjunction with such information incorporated by 
reference.  

As any interim or quarterly financial statements published on the Hong Kong Stock Exchange has not 
been audited or reviewed by the Issuer's auditors, such interim or quarterly financial information should 
not be relied upon by investors to provide the same quality of information associated with information 
that has been subject to an audit or review. Investors should not use such data to evaluate the Issuer's 
business, financial condition and results of operation.  
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THE OFFERING 

The following summary contains some basic information about the Bonds. Some of the terms described 
below are subject to important limitations and exceptions. Words and expressions defined in the 
Conditions shall have the same meanings in this summary. For a more complete description of the terms 
and conditions of the Bonds, see "Terms and Conditions of the Bonds". Prospective investors should 
therefore read this Information Memorandum in its entirety, including any information incorporated by 
reference and the section titled "Risk Factors", before making an investment decision. 

Issuer Dafeng Port Heshun Technology Company Limited (大豐港和順科技

股份有限公司). 

Guarantor Jiangsu Yancheng Port Dafeng Port Development Group Co., Ltd. (江

蘇鹽城港大豐港開發集團有限公司) (formerly known as Jiangsu 

Dafeng Harbor Holdings Limited (江蘇大豐海港控股集團有限公司
)). 

LC Bank Bank of Jiangsu Co., Ltd, Yancheng Branch. 

The Bonds U.S.$31,000,000 aggregate principal amount of 5.45 per cent. credit 
enhanced guaranteed bonds due 2027. 

Guarantee The Guarantor will unconditionally and irrevocably guarantee the due 
payment of all sums expressed to be payable by the Issuer under the 
Bonds and the Trust Deed. The Guarantor's obligations in respect of the 
Bonds and the Trust Deed will be contained in the Deed of Guarantee. 

Issue Price 100.00 per cent. 

Form and Denomination The Bonds will be issued in registered form in denominations of 
U.S.$200,000 and integral multiples of U.S.$1,000 in excess thereof. 

Issue Date 7 March 2024. 

Interest The Bonds will bear interest on their outstanding principal amount from 
and including 7 March 2024 at the rate of 5.45 per cent. per annum, 
payable semi-annually in arrear in equal instalments of U.S.$27.25 per 
Calculation Amount (as defined in the Conditions) on 7 March and 7 
September in each year, commencing on 7 September 2024. 

Maturity Date 7 March 2027. 

Standby Letter of Credit The Bonds will have the benefit of the Standby Letter of Credit issued 
in favour of the Trustee, on behalf of itself and the holders of the Bonds, 
by the LC Bank. The Standby Letter of Credit shall be drawable by the 
Trustee as beneficiary under the Standby Letter of Credit on behalf of 
itself and the holders of the Bonds upon the presentation of a demand 
by authenticated SWIFT (or as otherwise permitted under the Standby 
Letter of Credit) sent by the Trustee or on behalf of the Trustee by the 
Delegate (as defined in Condition 4(b)(ii) (Pre-funding) of the 
Conditions) to the LC Bank in accordance with the Standby Letter of 
Credit (a "Demand") stating that (i) the Issuer has failed to comply with 
Condition 4(b) (Pre-funding) of these Conditions in relation to pre-
funding the amount that is required to be pre-funded under the 
Conditions and/or has failed to provide the Required Confirmations (as 
defined in Condition 4(b)(ii) (Pre-funding) of the Conditions) in 
accordance with Condition 4(b) (Pre-funding) of the Conditions; or (ii) 
an Event of Default (as defined in Condition 10 (Events of Default) of 
the Conditions) has occurred and the beneficiary, as Trustee for the 
Bondholders, has given notice to the Issuer and the Guarantor that the 
Bonds are immediately due and payable in accordance with Condition 
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10 (Events of Default) of the Conditions). Notwithstanding that the 
Standby Letter of Credit provides that the Trustee has a separate 
entitlement, in addition to its rights as described in (i) and (ii) in the 
immediately preceding sentence, to draw on the Standby Letter of 
Credit if the Issuer and/or the Guarantor has failed to pay the fees, costs, 
expenses, indemnity payments and other amounts it is obliged to pay 
under the Conditions and/or in connection with the Bonds, the Trust 
Deed, the Deed of Guarantee, the Agency Agreement and/or any other 
transaction documents relating to the Bonds when due and such failure 
has continued for a period of seven days from the date of the Trustee 
delivering its demand, the Trustee is under no obligation to exercise 
such separate entitlement to draw on the Standby Letter of Credit. 

Only one drawing is permitted under the Standby Letter of Credit. 

Such drawing on the Standby Letter of Credit will be payable in 
immediately available funds in U.S. dollars to or to the order of the 
Trustee at the time and to the account specified in the Demand 
presented to the LC Bank. Payment received by the Trustee in respect 
of a Demand will be deposited into the LC Proceeds Account. 

The payment made under the Standby Letter of Credit in respect of any 
amount payable under the Conditions or in connection with the Bonds, 
the Trust Deed, the Deed of Guarantee, the Agency Agreement and/or 
any other transaction documents relating to the Bonds shall, to the 
extent of the drawing paid to or to the order of the Trustee, satisfy the 
obligations of the Issuer and the Guarantor in respect of such amount 
payable under the Conditions or in connection with the Bonds, the Trust 
Deed, the Deed of Guarantee, the Agency Agreement and/or any other 
transaction document relating to the Bonds. 

The LC Bank's aggregate liability under the Standby Letter of Credit 
shall be expressed and payable in U.S. dollars and shall not in any 
circumstances exceed U.S.$32,844,750 (the "Maximum Limit"), an 
amount representing only (i) the aggregate principal amount of the 
Bonds plus interest payable for one Interest Period in accordance with 
the Conditions and (ii) U.S.$1,000,000 being the maximum amount 
payable under the Standby Letter of Credit for any fees, costs, expenses, 
indemnity payments and all other amounts payable by the Issuer and/or 
the Guarantor under or in connection with the Bonds, the Trust Deed, 
the Deed of Guarantee, the Agency Agreement and/or any other 
transaction documents relating to the Bonds. 

Unless otherwise specified in the Standby Letter of Credit, the Standby 
Letter of Credit will take effect from the date of the Standby Letter of 
Credit and shall remain valid and in full force until 6:00 p.m. (Hong 
Kong time) on 7 April 2027 (the "Expiry Date"). 

See "Terms and Conditions of the Bonds – Status, Standby Letter of 
Credit and Pre-funding – Standby Letter of Credit", "Terms and 
Conditions of the Bonds – Status, Standby Letter of Credit and Pre-
funding – Pre-funding" and "Appendix A – Form of Standby Letter of 
Credit". 

Pre-funding In order to provide for the payment of any amount in respect of the 
Bonds (other than the amounts payable under Condition 7(d) 
(Mandatory Redemption upon Pre-funding Failure) of the Conditions 
(the "Relevant Amount")) as the same shall become due, the Issuer 
shall, in accordance with the Agency Agreement, by no later than 10:00 
a.m. (London time) on the Business Day falling ten Business Days (the 
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"Pre-funding Date") prior to the due date for such payment under the 
Conditions: 

(i) unconditionally pay or procure to be paid the Relevant Amount 
into the Pre-funding Account; and 

(ii) deliver to the Trustee and the Principal Paying Agent by 
facsimile or by way of scanned copy in email (x) a Payment 
and Solvency Certificate signed by any Authorised Signatory 
(as defined in the Trust Deed) of the Issuer, and (y) a copy of 
the irrevocable payment instruction from the Issuer to the Pre-
funding Account Bank requesting the Pre-funding Account 
Bank to pay the Relevant Amount which was paid into the Pre-
funding Account on the Pre-funding Date in full to the 
Principal Paying Agent by no later than 10:00 a.m. (London 
time) on the Business Day immediately preceding the due date 
for such payment (together, the "Required Confirmations"). 

The Pre-funding Account Bank shall notify the Trustee as soon as 
reasonably practicable upon the failure by the Issuer to pay the Relevant 
Amount into the Pre-funding Account in accordance with the 
Conditions. 

The Issuer shall not make (or cause to be made on its behalf) any 
withdrawal from the Pre-funding Account under any circumstances 
(other than in accordance with the Required Confirmations or in 
accordance with the Conditions), and the Pre-funding Account Bank 
shall be entitled to disregard any instruction to effect any such 
withdrawal from the Issuer (or any person acting on its behalf). 

If the Relevant Amount has not been paid into the Pre-funding Account 
in full, or the Trustee does not receive the Required Confirmations, in 
each case by 10:00 a.m. (London time) on the Business Day 
immediately following the Pre-funding Date (a "Pre-funding 
Failure"), the Trustee shall: 

(i) give notice substantially in the form set out in the Trust Deed (the 
"Pre-funding Failure Notice") to the Bondholders by the second 
Business Day immediately following the Pre-funding Date of (x) the 
Pre-funding Failure and (y) the redemption of the Bonds in 
accordance with Condition 7(d) (Mandatory Redemption upon Pre-
funding Failure) of the Conditions to occur as a result of the Pre-
funding Failure; and  

(ii) by no later than 6:00 p.m. (Hong Kong time) on the second Business 
Day immediately following the Pre-funding Date, issue a Demand 
to the LC Bank (which will be presented by the Trustee or on behalf 
of the Trustee by the Delegate) for the principal amount in respect 
of all of the Bonds then outstanding, together with interest accrued 
to, but excluding, the Mandatory Redemption Date (as defined in 
Condition 7(d) (Mandatory Redemption upon Pre-funding Failure) 
of the Conditions) and all fees, costs, expenses, indemnity payments 
and all other amounts payable by the Issuer and the Guarantor under 
or in connection with the Bonds, the Trust Deed, the Deed of 
Guarantee, the Agency Agreement and/or any other transaction 
documents relating to the Bonds, provided that, subject to and in 
accordance with the Standby Letter of Credit, the Trustee or the 
Delegate need not physically present the Demand under the Standby 
Letter of Credit to the LC Bank and shall be entitled to submit the 
Demand by authenticated SWIFT (provided that in the event that the 
SWIFT system is not available for any reason, the Trustee or the 
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Delegate may instead present a Demand via facsimile transmission) 
to the LC Bank. 

Following receipt by the LC Bank of such Demand by 6:00 p.m. (Hong 
Kong time) on a Business Day, the LC Bank shall by 10:00 a.m. (Hong 
Kong time) on the fourth Business Day after the Business Day on which 
the LC Bank receives such Demand (or if such Demand is received after 
6:00 p.m. (Hong Kong time) on a Business Day, then on the fifth 
Business Day after the Business Day on which the LC Bank receives 
such Demand), pay to, or to the order of the Trustee the amount in U.S. 
dollars specified in the Demand to the account specified in the Demand. 
"Business Day" means a day (other than a Saturday, a Sunday or a 
public holiday) on which banks and foreign exchange markets are open 
for business in Hong Kong, London, Beijing and New York City. 

See "Terms and Condition of the Bonds — Status, Standby Letter of 
Credit and Pre-funding — Pre-funding" and "Appendix A — Form of 
Standby Letter of Credit". 

Status The Bonds will constitute direct, unsubordinated, unconditional and 
unsecured obligations of the Issuer and shall at all times rank pari passu 
and without any preference among themselves. The payment 
obligations of the Issuer under the Bonds shall, save for such exceptions 
as may be provided by applicable legislation, at all times rank at least 
equally with all the Issuer's other present and future unsecured and 
unsubordinated obligations. The obligations of the Guarantor under the 
Guarantee shall, save for such exceptions as may be provided by 
applicable legislation, at all times rank at least equally with all other 
present and future unsecured and unsubordinated obligations of the 
Guarantor. 

Events of Default Upon the occurrence of certain events as described in Condition 10 
(Events of Default) of the Conditions, the Trustee at its discretion may, 
and if so requested in writing by holders of at least 25 per cent. of the 
aggregate principal amount of the Bonds then outstanding or if so 
directed by an Extraordinary Resolution (as defined in the Trust Deed) 
shall (provided that in any such case, the Trustee shall have first been 
indemnified and/or secured and/or pre-funded to its satisfaction), give 
written notice to the Issuer declaring that the Bonds are, and they shall 
immediately become, due and payable at their principal amount 
together (if applicable) with any accrued and unpaid interest. 

Cross-Default The Bonds will contain a cross-default provision as further described in 
Condition 10(a)(iii) (Events of Default — Cross Default (With respect 
to the Issuer and the Guarantor)) of the Conditions and Condition 
10(b)(i) (Events of Default — Cross Default (With respect to the LC 
Bank)) of the Conditions. 

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

Where such withholding or deduction is made by the Issuer or, as the 
case may be, the Guarantor for or on account of any taxes, duties, 
assessments or governmental charges of whatever nature imposed, 
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levied, collected withheld or assessed by or within the PRC at the rate 
of up to and including the Applicable Rate (as defined in the Condition 
9 (Taxation) of the Conditions), the Issuer or, as the case may be, the 
Guarantor will increase the amounts paid by it to the extent required, so 
that the net amount received by the Bondholders equals the amounts 
which would otherwise have been receivable by them had no such 
withholding or deduction been required. 

In the event that the Issuer or, as the case may be, the Guarantor is 
required to make a deduction or withholding (i) by or within the PRC 
in excess of the Applicable Rate or (ii) by or within the Cayman Islands, 
the Issuer or, as the case may be, the Guarantor shall pay such additional 
amounts ("Additional Tax Amounts") as will result in receipt by the 
Bondholders of such amounts as would have been received by them had 
no such withholding or deduction been required (except in certain 
circumstances set out in Condition 9 (Taxation) of the Conditions). 

Final Redemption Unless previously redeemed, or purchased and cancelled, the Bonds 
will be redeemed at their principal amount on the Maturity Date. 

Redemption for Relevant 
Events 

At any time following the occurrence of a Relevant Event, the holder 
of any Bond will have the right, at such Bondholder's option, to require 
the Issuer to redeem all, but not some only, of that Bondholder's Bonds 
on the Put Settlement Date at 100 per cent. of their principal amount, 
together with interest accrued up to but excluding such Put Settlement 
Date. See Condition 7(c) (Redemption for Relevant Events) of the 
Conditions. 

Redemption for Taxation 
Reasons 

The Bonds may be redeemed at the option of the Issuer in whole, but 
not in part, at any time, on giving not less than 30 nor more than 60 
days' notice to the Bondholders in accordance with Condition 17 
(Notices) of the Conditions (which such notice shall be irrevocable) and 
in writing to the Trustee and the Principal Paying Agent, at their 
principal amount (together with interest accrued up to but excluding the 
date fixed for redemption), in the event that as a result of any change 
in, or amendment to, the laws or regulations of the Cayman Islands or 
the PRC or, in each case, any political subdivision or any authority 
thereof or therein having power to tax, the Issuer (or, if the Guarantee 
was called, the Guarantor) would be required to pay Additional Tax 
Amounts and such obligation cannot be avoided by the Issuer (or the 
Guarantor, as the case may be) taking reasonable measures available to 
it. See Condition 7(b) (Redemption for Taxation Reasons) of the 
Conditions. 

Mandatory Redemption 
upon Pre-funding Failure 

The Bonds shall be redeemed at their principal amount on the Interest 
Payment Date immediately falling after the Mandatory Redemption 
Date (together with interest accrued up to but excluding the Mandatory 
Redemption Date) as further described in Condition 7(d) (Mandatory 
Redemption upon Pre-funding Failure) of the Conditions. 

Further Issues The Issuer may from time to time without the consent of the 
Bondholders create and issue further bonds having the same terms and 
conditions as the Bonds in all respects (or in all respects except for the 
issue date and first payment of interest on them and the timing for 
complying with the Registration Conditions, the making or submission 
of the NDRC Post-issue Filing (as defined in the Conditions) and the 
submission and completion of the Cross-Border Security Registration 
and the giving of consequent certificates and notices thereof and in 
relation thereto) and so that such further issue shall be consolidated and 
form a single series with the outstanding Bonds. 
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Trustee The Bank of New York Mellon, London Branch. 

Principal Paying Agent The Bank of New York Mellon, London Branch. 

Transfer Agent and 
Registrar 

The Bank of New York Mellon SA/NV, Dublin Branch. 

Pre-funding Account 
Bank and LC Proceeds 
Account Bank 

The Bank of New York Mellon, London Branch. 

Clearing Systems The Bonds will be represented by beneficial interests in the Global 
Certificate in registered form, which will be registered in the name of a 
nominee for, and shall be deposited on or about the Issue Date with, a 
common depositary for Euroclear and Clearstream, Luxembourg. 
Beneficial interests in the Global Certificate will be shown on, and 
transfers thereof will be effected only through, records maintained by, 
Euroclear and Clearstream, Luxembourg. Except as described in the 
Global Certificate, certificates for Bonds will not be issued in exchange 
for interests in the Global Certificate. 

Governing Law The Trust Deed, the Agency Agreement, the Deed of Guarantee, the 
Standby Letter of Credit and the Bonds and any non-contractual 
obligations arising out of or in connection with them will be governed 
by, and shall be construed in accordance with, English law. 

Jurisdiction The courts of Hong Kong are to have exclusive jurisdiction to settle any 
disputes that may arise out of or in connection with the Bonds, the Trust 
Deed, the Agency Agreement, the Deed of Guarantee and/or the 
Standby Letter of Credit. 

Selling Restrictions The Bonds have not been and will not be registered under the Securities 
Act or under any state securities laws of the United States and, subject 
to certain exceptions, may not be offered or sold within the United 
States, the United Kingdom, the PRC, Hong Kong, Singapore, the 
Cayman Islands and Japan. The Bonds may be sold in other 
jurisdictions only in compliance with applicable laws and regulations. 
See "Placement and Sale". 

ISIN XS2777379905. 

Common Code 277737990. 

Legal Entity Identifier 3003006H6Q2VEYXLJI03. 
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SUMMARY OF PAYMENT ARRANGEMENTS ON EACH SCHEDULED DUE DATE UNDER THE BONDS 

The following diagram sets forth a summary of the pre-funding arrangements under the Bonds and the drawing arrangements in respect of the Standby Letter of Credit on each 
scheduled due date under the Bonds. The following diagram is not intended to be comprehensive. This diagram should be read in conjunction with "Terms and Conditions of 
the Bonds", the Trust Deed and the Agency Agreement referred therein and Appendix A (Form of Standby Letter of Credit). Words and expressions defined in the Terms and 
Conditions of the Bonds shall have the same meaning in this summary. 

__________________________ 
Notes: 

T-10 Business Days 
Pre-funding Date 

T-8 Business Days 

(Pre-Funding Failure Demand Date) 

 

T-4 Business Days (Standby 
Letter of Credit Transfer 
Date) 

T-3 Business Day 
(Alternative Standby Letter of 
Credit Transfer Date) 

T-1 Business Days 

(Payment to Principal Paying Agent) 

Principal Paying Agent to pay 
U.S. dollars to Euroclear and 
Clearstream for same day value 
on the Bond Payment Date for 
the benefit of the Bondholders. 

If amounts have been drawn 
on the Standby Letter of 
Credit, the Bonds will be 
mandatorily redeemed at their 
principal amount, together 
with interest accrued up to, but 
excluding, the Mandatory 
Redemption Date. 

By 10:00 a.m. (London time): 
 In the case where the Issuer has paid 

the Relevant Amount into the Pre-
funding Account, the Pre-funding 
Account Bank to pay the U.S. dollar 
amount deposited in full to the 
Principal Paying Agent. 

 In the case where the LC Bank pays to 
or to the order of the Trustee the 
amount of U.S. dollars specified in the 
Demand, the LC Proceeds Account 
Bank to pay the U.S. dollar amount 
deposited in full(4) to the Principal 
Paying Agent. 

By 10:00 a.m. (London time): 

On the Business Day immediately following the 
date of receipt of the Relevant Amount into the Pre-
funding Account, the Pre-funding Account Bank to 
confirm receipt of the Relevant Amount to each of 
the Trustee and the Principal Paying Agent.(2) 

By 10:00 a.m. (London time): 

If the Relevant Amount has not been paid into the 
Pre-funding Account in full, the Pre-funding 
Account Bank shall notify the Trustee as soon as 
reasonably practicable upon the failure by the Issuer 
to pay the Relevant Amount into the Pre-funding 
Account in accordance with the Conditions. 

By 10:00 a.m. (Hong Kong time): If the 
Demand is received after 6:00 p.m. (Hong 
Kong time) on T-8 Business Days, LC 
Proceeds Account Bank to notify the Trustee 
and the Principal Paying Agent of any amount 
received from the LC Bank in the LC Proceeds 
Account and that the proceeds of such Demand 
received from the LC Bank(4) will be paid to 
the Principal Paying Agent no later than 10:00 
a.m. (London time) on the Business Day 
immediately prior to the date payment is due. 

By 10:00 a.m. (Hong Kong time): LC Bank to pay to or to the order 
of the Trustee the amount in U.S. dollars specified in the Demand in 
immediately available funds in accordance with the instructions 
specified in the Demand to the LC Proceeds Account if the Demand is 
received after 6:00 p.m. (Hong Kong time) on T-8 Business Days. 

By 10:00 a.m. (Hong Kong time): If the Demand is received by 6:00 
p.m. (Hong Kong time) on T-8 Business Days, LC Proceeds Account 
Bank to notify the Trustee and the Principal Paying Agent of any 
amount received from the LC Bank in the LC Proceeds Account and 
that the proceeds of such Demand received from the LC Bank will be 
paid to the Principal Paying Agent no later than 10:00 a.m. (London 
time) on the Business Day immediately prior to the date payment is 
due. 

By no later than 10:00 a.m. (London 
time): 
(i) Issuer to unconditionally pay or 

procure to be paid the Relevant 
Amount in immediately available 
funds into the Pre-funding 
Account; and 

(ii) Issuer to deliver to the Trustee 
and the Principal Paying Agent 
the Required Confirmations.(1) 

T-9 Business Days 
(Notification) 

By 6:00 p.m. (Hong Kong time): 

If a Pre-funding Failure event occurs, the Trustee shall: (I) on the second 
Business Day immediately following the Pre-funding Date give Pre-funding 
Failure Notice to the Bondholders of (x) the Pre-funding Failure and (y) the 
redemption of the Bonds to occur as a result of the Pre-funding Failure; and 
(II) by no later than 6:00 p.m. (Hong Kong time) on the second Business 
Day immediately following the Pre-funding Date issue a Demand to the LC 
Bank(3) for the principal amount in respect of all of the Bonds then 
outstanding, together with interest accrued to, but excluding, the Mandatory 
Redemption Date and all fees, costs, expenses, indemnity payments and all 
other amounts payable by the Issuer and/or the Guarantor under or in 
connection with the Bonds, the Trust Deed, the Deed of Guarantee, the 
Agency Agreement and/or any other transaction documents relating to the 
Bonds. 

By 10:00 a.m. (Hong Kong time):  

LC Bank to pay to or to the order of 
the Trustee the amount in U.S. dollars 
specified in the Demand in 
immediately available funds in 
accordance with the instructions 
specified in the Demand to the LC 
Proceeds Account provided that the 
Demand has been received by 6:00 
p.m. (Hong Kong time) on T-8 
Business Days. 

T-2 Business Days 

 

T; Bonds Payment Date 
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(1) The Required Confirmations consist of: (x) a Payment and Solvency Certificate signed by any Authorised Signatory; and (y) a copy of the irrevocable payment instruction from the Issuer to the Pre-funding Account Bank requesting the 
Pre-funding Account Bank to pay the Relevant Amount which was paid into the Pre-funding Account on the relevant Pre-funding Date in full to the Principal Paying Agent by no later than 10:00 a.m. (London time) on the Business Day 
immediately preceding the due date for such payment. 

(2) The confirmation from the Pre-funding Account Bank to each of the Trustee and the Principal Paying Agent shall be by way of authenticated SWIFT or other means of communication as the Trustee or the Principal Paying Agent may in 
its discretion agree with the Pre-funding Account Bank. 

(3) Subject to and in accordance with the Standby Letter of Credit, the Trustee need not physically present an original of the Demand under the Standby Letter of Credit to the LC Bank and shall be entitled to draw on the Standby Letter of 
Credit by way of a Demand by authenticated SWIFT to the LC Bank (provided that in the event that the SWIFT system is unavailable for any reason, the Trustee may instead present the Demand via facsimile transmission). The Demand 
shall be presented by the Trustee or by The Bank of New York Mellon, Hong Kong Branch acting as the Trustee's delegate. 

(4)  The amount of the Demand to be paid to the Principal Paying Agent excludes any amount of the drawing under the Standby Letter of Credit for fees, costs, expenses, indemnity payments and other amounts payable by the Issuer and/or 
the Guarantor under or in connection with the Bonds, the Trust Deed, the Deed of Guarantee, the Agency Agreement and/or any other transaction documents relating to the Bonds, but includes principal, premium (if any), interest and other 
amounts payable under the Conditions. 
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RISK FACTORS 

Prior to making an investment decision, prospective investors should carefully consider the following 
risk factors, along with the other matters set out in this Information Memorandum. PRC laws and 
regulations may differ from the laws and regulations in other countries. Additional risks not described 
below or not currently known to the Issuer or the Guarantor or that it currently deems immaterial may 
also adversely affect the value of the Bonds. The Issuer and the Guarantor believe that the risk factors 
described below represent the principal risks inherent in investing in the Bonds, but the inability of the 
Issuer and the Guarantor to pay interest, principal or other amounts on or in connection with any Bonds 
or the Guarantee may occur for reasons which may not be considered as significant risks by the Issuer 
or the Guarantor based on information currently available to it or which it may not currently be able to 
anticipate. All of these factors are contingencies which may or may not occur and neither the Issuer nor 
the Guarantor is in a position to express a view on the likelihood of any such contingency occurring. 

Neither the Issuer nor the Guarantor represents that the statements below regarding the risk factors of 
holding any Bonds are exhaustive. Prospective investors should also read the detailed information set 
out elsewhere in this Information Memorandum and reach their own views prior to making any 
investment decision. 

Risks Relating to the Group 

Uncertainties and instability in general economic, political and global market conditions could 
adversely affect the Group's business, financial condition and results of operations. 

The global financial markets have been affected by a general slowdown of economic growth globally, 
resulting in substantial volatility in global financial markets and the tightening of liquidity in global credit 
markets. Since 2011, the tightening monetary policies and high inflation in the PRC, global economic 
uncertainties and the euro zone sovereign debt crisis have resulted in adverse market conditions and 
increased volatility in the PRC and overseas financial markets. While it is difficult to predict how long 
these conditions will exist and the extent to which the Group may be affected, these developments may 
continue to present risks to the Group's business operations for an extended period of time, including an 
increase in interest expenses on the Group's bank borrowings, or a reduction in the amount of banking 
facilities currently available to the Group. 

There are a number of uncertainties ahead with respect to the global economic growth. The escalating 
tensions between the PRC and the United States, including ongoing trade disputes and deterioration in 
diplomatic relations, have contributed to increased market volatility, weakened consumer confidence and 
diminished expectations for economic growth around the world. Some of these tensions have manifested 
themselves through actions taken and sanctions imposed by the governments of the United States and 
the PRC in recent years. Heightened geopolitical tensions between the United States and the PRC 
continue to cause significant uncertainty in the global macroeconomy, which may in turn adversely affect 
the Group's business, financial condition and results of operations. The amicable resolution of such a 
trade war remains elusive, and the lasting impacts any trade war may have on the PRC economy and the 
industries the Group's clients operate in remain uncertain. 

Furthermore, global economic fluctuations have also had significant impacts on the global financial 
markets and on the Group. First, a rise in global trade protectionism will negatively impact the trade-
dependent economies in Asia. Second, the interplay of U.S. fiscal and monetary policies, and aggressive 
quantitative easing programmes in Japan and Europe may lead to more volatile global capital flows, 
which could in turn impact global growth. Third, the United Kingdom (the "UK") and the European 
Union (the "EU") signed the trade deal on the exit of the UK from the EU ("Brexit") on 31 December 
2020 and the UK completed its separation from the EU with effect from 1 January 2021. While the UK 
and the EU had reached the trade deal, the effect of Brexit remains uncertain, and Brexit has and may 
continue to create negative economic impact and increase volatility in the global market. Fourth, financial 
market volatility and increased uncertainty may have a broader global economic impact that may in turn 
have a material adverse effect on the Group's business, financial condition and results of operations. 

On 24 February 2022, Russia launched a large-scale invasion of Ukraine. As a result, the United States, 
the United Kingdom, the member states of the European Union and other public and private actors have 
levied severe sanctions on Russia. The geopolitical and macroeconomic consequences of this invasion 
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and associated sanctions cannot be predicted, and such events, or any further hostilities in Ukraine or 
elsewhere, could severely impact the world economy. 

These developments, or the perception that any of them could occur, may adversely affect the stability 
of global financial markets, and may significantly reduce global market liquidity and restrict the ability 
of market participants to operate in certain markets. These and other issues resulting from the global 
economic slowdown or uncertainty and financial market turmoil have adversely affected, and may 
continue adversely affecting China's economy, which may lead to a decline in the general demand for 
the Group's products and services and erosion of their prices. In addition, any further tightening of 
liquidity in the global financial markets may negatively affect the Group's access to capital and liquidity. 
Therefore, if the global economic slowdown and turmoil in the financial markets continue, the Group's 
business, financial condition and results of operations may be adversely affected. 

The Issuer Group incurred losses for the year ended 31 December 2021 and for the year ended 31 
December 2022 and may incur further losses in the future. 

The Issuer and its subsidiaries taken as a whole (the "Issuer Group") incurred losses of approximately 
HK$70.7 million and HK$64.2 million for the year ended 31 December 2021 and for the year ended 31 
December 2022, respectively. The losses for the year ended 31 December 2021 were mainly due to 
decrease in trading business while the fixed costs could not be reduced. The decrease in the loss from 
2021 to 2022 was mainly due to the stricter cost control measures the Issuer Group has taken in the year 
and a reversal of impairment loss on property, plant and equipment during the year.  

Although there has been a reduction in the losses from 2021 to 2022, there is no guarantee that the Issuer 
Group will not incur further loss again in the future, which could have a material and adverse effect on 
the Issuer Group's business, results of operation, financial condition and prospects. 

The Issuer Group recorded net current liabilities and net liabilities, and it may be unable to realise its 
assets and discharge its liabilities in the normal course of business. 

As at 31 December 2022, the Issuer Group recorded net current liabilities and net liabilities of 
approximately HK$34.6 million and HK$501.8 million respectively. As at 31 December 2021, the Issuer 
Group had net current liabilities and net liabilities of approximately HK$156.5 million and HK$440.3 
million respectively. 

These conditions indicate the existence of a material uncertainty which may cast significant doubt about 
the Issuer Group's ability to continue as a going concern and, therefore, the Issuer Group may be unable 
to realise its assets and discharge its liabilities in the normal course of business. 

The directors of the Issuer have prepared a cash flow forecast covering a period up to 31 December 2023 
on the basis that negotiation with financial institutions and connected parties for the renewals of the 
Issuer Group's borrowings and credit facilities would be successful, and are satisfied that the Issuer Group 
will have sufficient working capital to meet its financial obligations as and when they fall due within the 
twelve months from 31 December 2022. Accordingly, the directors consider that it is appropriate to 
prepare the consolidated financial statements on a going concern basis. 

Notwithstanding the above, significant uncertainties exist as to whether the directors of the Issuer will 
be able to achieve their plans and measures as described above. Whether the Issuer Group will be able 
to continue as a going concern would depend upon the Issuer Group's ability to generate adequate 
financing and operating cash flows in the near future, and to obtain continuous financial support from its 
connected parties. 

Should the Issuer Group be unable to continue to operate as a going concern, adjustments would have to 
be made to restate the values of assets to their estimated recoverable amounts, to provide further liabilities 
that might arise and to reclassify non-current assets and non-current liabilities as current assets and 
current liabilities respectively. The effects of these potential adjustments have not been reflected in the 
consolidated financial statements. 

If the Issuer Group is unable to generate sufficient cash flow for its operations or otherwise obtain 
sufficient funds to finance its operations or satisfy its current liabilities in a timely manner, or at all, the 



Ashurst  22

 

Issuer Group's business, results of operation, financial condition, prospects and liquidity may be 
materially and adversely affected. 

If there is a failure to make timely payment of a significant amount of receivables, this may affect the 
Issuer Group's liquidity and restrict the Issuer Group's business activities. 

As at 31 December 2022, the Issuer Group's trade and other receivables was HK$573.6 million, 

accounting for 0.97 per cent. of the total assets. Among the Issuer Group's trade and other receivables, the 

total amount of receivables from trading third parties was approximately HK$419.6 million as at 31 

December 2022. There are inherent risks associated with the ability of the trading third parties to make 

timely payments and any such failure could materially and adversely affect the Issuer Group's liquidity 

and in turn affect its business, financial condition or results of operations. 

The Issuer Group's revenue and results of operations may fluctuate significantly from period to 
period. 

The Issuer Group's operating income and results of operations have fluctuated and may continue to 

fluctuate from period to period as a result of a number of factors, such as general economic conditions, 

local market conditions and demand, government policies and incentive measures in business areas where 

the Issuer Group operates, adjustment of the Issuer Group's primary business activities, the Issuer Group's 

ability to develop and complete transactions on time, as well as its accounting policies for revenue 

recognition. 

For example, the Issuer Group's revenue for the years ended 31 December 2020, 2021 and 2022, was 

HK$2,043.0 million, HK$908.4 million and HK$796.0 million, respectively. The Issuer Group's net profit 

for the year ended 31 December 2020 was HK$567.9 million. The Issuer Group's net loss for the years 

ended 31 December 2021 and 2022, was HK$70.7 million and HK$64.2 million, respectively. 

As a result, the Issuer Group's revenue and results of operations for any period may not be directly 
comparable with other periods and therefore may not be a useful indicator of its performance in the 
future. 

The commercial trading industry is very competitive and the Issuer Group may have difficulty in 
effectively competing with other trading companies. 

The commercial trading industry is characterised by strong competition. The Issuer Group faces intense 
competition with domestic and international competitors with greater diversification across different 
commercial trading groups and global geographical presences and scales. These competitors are 
generally in a better position in regards of operating scale, profitability, resources, distribution networks, 
relevant import and export permits and completeness of the industrial chain, whereas the Issuer Group 
mainly focuses on a narrower commercial trading group and geographic area. They may, in the future, 
use their resources to expand into all of the markets in which the Issuer Group operates and therefore 
compete against the Issuer Group. These competitors may also expand and diversify their sourcing, 
processing or marketing operations, or engage in pricing or other financial or operational practices that 
could increase competitive pressure on the Issuer Group across each of its business segments. Increased 
competition may result in losses of market share and could materially adversely affect the Issuer Group's 
business, financial condition and results of operations. 

The insurance coverage of the Group may not adequately protect it against all operational risks or 
any potential liabilities or losses.  

The Group faces various operational risks in connection with its business, including but not limited to: 

 production interruptions caused by operational errors, electricity outages, raw material 
shortages, equipment failure and other production risks; 

 operating limitations imposed by environmental or other regulatory requirements; 

 work-related personal injuries; 
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 on-site production accidents; 

 disruption in the economy in general; 

 loss on investments; 

 environmental or industrial accidents; and 

 catastrophic events such as fires, earthquakes, explosions, floods, collapse of mine or other 
natural disasters. 

To manage operating risks, the Group maintains insurance policies that provide different types of risk 
coverage, which the Group believes to be consistent with the relevant law and industry and business 
practice in the PRC or elsewhere. However, claims under the insurance policies may not be honoured 
fully or on time, or the insurance coverage may not be sufficient to cover costs associated with accidents 
incurred in the Group's operations due to the above-mentioned operational risks. There are also certain 
types of losses (such as from wars, acts of terrorism or acts of God, business interruption, property risks 
and third party (public) liability) that generally are not insured because they are either uninsurable or not 
economically insurable. To the extent that any of the Issuer or its subsidiaries suffers loss or damage that 
is not covered by insurance or that exceeds the limit of its insurance coverage, the Group's results of 
operations and cash flow may be materially and adversely affected. 

The fluctuation of the foreign exchange rates may materially and adversely affect the Group's 
operations and financial results. 

The Bonds will be denominated in U.S. dollars, while the income and expenditure of the Group are 
mainly carried in Renminbi, HKD and U.S. dollars.  

The value of the Renminbi against the U.S. dollar and other currencies fluctuates and is affected by, 
among other things, changes in China's political and economic conditions. On 21 July 2005, the PRC 
government introduced a managed floating exchange rate system to allow the value of the Renminbi to 
fluctuate within a regulated band based on market supply and demand and by reference to a basket of 
currencies. Since then, the PRC government has made, and may in the future make, further adjustments 
to the exchange rate system. The PBOC announces the closing price of a foreign currency traded against 
the Renminbi in the inter-bank foreign exchange market after the closing of the market on each working 
day, and makes it the central parity for the trading against the Renminbi on the following working day. 
The People's Bank of China surprised markets in August 2015 by thrice devaluing the Renminbi, 
lowering its daily mid-point trading price significantly against the U.S. dollar. The currency devaluation 
of the Renminbi was intended to bring it more in line with the market by taking market signals into 
account. Renminbi depreciated significantly against the U.S. dollar following this August 2015 
announcement by the PBOC. In January and February 2016, Renminbi experienced further fluctuation 
in value against the U.S. dollar. The International Monetary Fund announced on 30 September 2016 that 
the Renminbi joined its Special Drawing Rights currency basket. Since 2018, escalating U.S.-China trade 
hostilities have brought further uncertainty to global markets and, to a certain extent, impacted business 
and financial market sentiment, influenced financial market volatility and slowed investment and trade, 
which might cause further fluctuations in the exchange rates between the Renminbi and U.S. dollar. With 
an increased floating range of the Renminbi's value against foreign currencies and a more market-
oriented mechanism for determining the mid-point exchange rates, the Renminbi may further appreciate 
or depreciate significantly in value against the U.S. dollar or other foreign currencies in the long-term. 
The PRC government may adopt further reforms of its exchange rate system, including making the 
Renminbi freely convertible in the future. If such reforms were implemented and resulted in devaluation 
of Renminbi against the U.S. dollar, the Group's financial condition and results of operations could be 
adversely affected. Such a devaluation could also adversely affect the value, translated or converted into 
HKD, U.S. dollars or otherwise, of the Group's revenues. 

Although the Group adopts measures such as adjusting the time of foreign exchange receipt and payment, 
matching the balance of foreign exchange receipts and payments, and signing foreign exchange lock 
agreements with banks to control foreign exchange risks, the instruments available for the Group to 
reduce its foreign currency risk exposure at reasonable costs are limited. Any fluctuation of the foreign 
exchange rates may materially and adversely affect the Group's businesses, financial conditions and 
results of operations. 



Ashurst  24

 

Restrictions and covenants in the debt agreements of the Issuer, the Guarantor or any other member 
of the Group may limit the Group's ability to incur additional indebtedness and restrict its future 
operations, and failure to comply with these restrictive covenants may result in a default under the 
terms of these agreements, or the Bonds, which could cause repayment of the debt of the Issuer, the 
Guarantor and/or the Group to be accelerated. 

Certain financing contracts entered into by members of the Group may contain operational and financial 
restrictions that prohibit the Group's or, as the case may be, the relevant subsidiary's, business operations 
or financing activities, that restrict the relevant borrower from incurring additional indebtedness, creating 
security or granting guarantees or changing their business and corporate structure and declaring or paying 
dividends unless it is able to satisfy certain requirements, including but not limited to meeting certain 
financial ratios or obtaining the relevant lender's prior consent. The ability of the Group to meet such 
requirements may be affected by events beyond its control, and the Group may not be in compliance with 
such restrictions from time to time. Such restrictions may also negatively affect the Group's ability to 
respond to changes in market conditions in time, pursue the business opportunities the Group believes to 
be desirable, obtain future financing, fund capital expenditures, or withstand a continuing or future 
downturn in the Group's business. Any of these factors could materially and adversely affect the ability 
of the Issuer, the Guarantor and/or other members of the Group to satisfy its obligations under the Bonds 
and/or other debt, as the case may be.  

If the Issuer or the Guarantor is unable to comply with the restrictions and covenants in the Bonds, or if 
any of the Issuer, the Guarantor or its respective subsidiaries is unable to comply with its current or future 
debt obligations and other agreements, there could be a default under the terms of such agreements. In 
the event of a default under such agreements, the creditors may be entitled to terminate their 
commitments granted to the Group or its subsidiaries, accelerate the debt and declare all amounts 
borrowed due and payable or terminate the agreements, depending on the provisions of the relevant 
agreements. Some of the Group's financing agreements contain cross-acceleration or cross-default 
provisions, which give creditors under these financing agreements to require the Group to immediately 
repay their loans or declare a default as a result of the acceleration or default of other financing 
agreements by any other member of the Group. As a result, the default by the Issuer, the Guarantor or 
the relevant subsidiary under one debt agreement may cause the acceleration of repayment of debt, 
including the Bonds, or result in a default under its other debt agreements, including the Bonds. If any 
of these events occur, there is no assurance that the Group will be able to obtain the lenders' waiver in a 
timely manner or that the assets and cash flow of the Group or its subsidiaries would be sufficient to 
repay in full all of the respective debts as they become due, or that the Group or its subsidiaries would 
be able to find alternative financing. Even if the Group or its subsidiaries could obtain alternative 
financing, there can be no assurance that it would be on terms that are favourable or acceptable to the 
Group or, as the case may be, its subsidiaries. 

Risks Relating to the Bonds, the Guarantee and the Standby Letter of Credit 

The Standby Letter of Credit is subject to a maximum limit and may not be sufficient to satisfy all 
payments due under the Standby Letter of Credit. 

Payments of principal and interest in respect of the Bonds and the fees, costs, expenses, indemnity 
payments and all other amounts in connection with the Bonds, the Trust Deed, the Deed of Guarantee, 
the Agency Agreement and/or any other transaction document relating to the Bonds will have the benefit 
of the Standby Letter of Credit up to the Maximum Limit of U.S.$32,844,750, an amount representing 
only (i) the aggregate principal amount of the Bonds plus interest payable for one Interest Period in 
accordance with the Conditions and (ii) U.S.$1,000,000 being the maximum amount payable under the 
Standby Letter of Credit for any fees, costs, expenses, indemnity payments and all other amounts payable 
by the Issuer and/or the Guarantor under or in connection with the Bonds, the Trust Deed, the Deed of 
Guarantee, the Agency Agreement and/or any other transaction documents relating to the Bonds. 

The Standby Letter of Credit will expire one month after the Maturity Date. 

The Standby Letter of Credit will expire one month after the Maturity Date or the date as extended in 
accordance with the Standby Letter of Credit. In the event that the Trustee does not enforce the Standby 
Letter of Credit by this expiration time, the Bondholders and the Trustee will not be able to benefit from 
the credit protection provided by the LC Bank. Furthermore, in the event that any payment from the 
Issuer to the Trustee is avoided by virtue of any laws relating to bankruptcy, insolvency, liquidation or 
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similar laws of general application for the time being in force and a written notice claiming such avoided 
payment under the Standby Letter of Credit was not given to the LC Bank on or before the expiry time 
of the Standby Letter of Credit, the Bondholders and the Trustee will not be able to recover such avoided 
payment from the LC Bank under the Standby Letter of Credit. 

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

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

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

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

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

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

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

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

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

The price and trading volume of the Bonds may be highly volatile. Factors such as variations in each of 
the Group's revenue, earnings and cash flows and proposals of new investments, strategic alliances and/or 
acquisitions, interest rates and fluctuations in prices for comparable companies could cause the price of 
the Bonds to change. Any such developments may result in large and sudden changes in the volume and 
price at which the Bonds will trade. There is no assurance that these developments will not occur in the 
future. 

An active trading market for the Bonds may not develop. 

The Bonds are a new issue of securities for which there is currently no trading market. Although an 
application will be made to the Hong Kong Stock Exchange for the listing of, and permission to deal in, 
the Bonds on the Hong Kong Stock Exchange, no assurance can be given that such application will be 
approved, or even if the Bonds become so listed, an active trading market for the Bonds will develop or 
be sustained. No assurance can be given as to the ability of holders to sell their Bonds or the price at 
which holders will be able to sell their Bonds or that a liquid market will develop. The liquidity of the 
Bonds will be adversely affected if the Bonds are held or allocated to limited investors. Bondholders 
should note that they may need to hold their Bonds until maturity as there may not be an active secondary 
market for the Bonds. None of the Placing Agents is obligated to make a market in the Bonds, and if the 
Placing Agents do so, they may discontinue such market making activity at any time at their sole 
discretion. In addition, the Bonds are being offered pursuant to exemptions from registrations that have 
been registered under the Securities Act or in transactions not subject to, or exempt from, registration 
under the Securities Act. 

The Bonds will be redeemable in the event of certain withholding taxes being applicable. 
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No assurances are made by the Issuer as to whether or not payments on the Bonds may be made without 
withholding taxes or deductions applying from the Issue Date for or on account of any taxes, duties, 
assessments or governmental charges of whatever nature imposed, levied, collected, withheld or assessed 
by or within the Cayman Islands, the PRC or, in each case, any subdivision or authority therein or thereof 
having power to tax. See "Terms and Conditions of the Bonds — Redemption and Purchase — 
Redemption for Taxation Reasons" for additional details. 

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

The Issuer may (and at maturity, will) be required to redeem all of the Bonds. If such an event were to 
occur, the Issuer may not have sufficient cash on hand and may not be able to arrange financing to redeem 
the Bonds in time, or on acceptable terms, or at all. The ability to redeem the Bonds in such event may 
also be limited by the terms of other debt instruments. Failure to repay, repurchase or redeem tendered 
Bonds by or on behalf of the Issuer may constitute an event of default under the Bonds, which may also 
constitute a default under the terms of the Issuer's other indebtedness. 

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

In certain circumstances (including without limitation giving notice to the Issuer pursuant to Condition 
10 (Events of Default) of the Conditions and taking steps and/or action and/or instituting proceedings 
pursuant to Condition 14 (Enforcement) of the Conditions), the Trustee may (at its sole discretion) 
request Bondholders to provide an indemnity and/or security and/or pre-funding to its satisfaction before 
it takes such steps and/or actions and/or institutes such proceedings on behalf of Bondholders. The 
Trustee shall not be obliged to take any such steps and/or actions and/or institute any such proceedings 
if not indemnified and/or prefunded and/or secured to its satisfaction. Negotiating and agreeing to an 
indemnity and/or security and/or pre-funding can be a lengthy process and may impact on when such 
steps and/or actions can be taken and/or when such proceedings can be instituted. The Trustee may not 
be able to take such steps and/or actions and/or institute such proceedings, notwithstanding the provision 
of an indemnity and/or security and/or pre-funding to it, in breach of the terms of the Trust Deed 
constituting the Bonds or the Conditions and in such circumstances, or where there is uncertainty or 
dispute as to the applicable laws or regulations, to the extent permitted by the agreements and the 
applicable law, it will be for the Bondholders to take such steps and/or actions and/or institute such 
proceedings directly. 

Modifications and waivers may be made in respect of the Conditions, the Trust Deed, the Deed of 
Guarantee, the Agency Agreement and the Standby Letter of Credit by the Trustee or less than all of 
the Bondholders. 

The Conditions will contain provisions for calling meetings of Bondholders to consider matters affecting 
their interests generally. These provisions will permit defined majorities to bind all Bondholders, 
including those Bondholders who do not attend and vote at the relevant meeting and those Bondholders 
who vote in a manner contrary to the majority. Furthermore, there is a risk that the decision of a majority 
of Bondholders may be adverse to the interests of individual Bondholders. 

The Conditions will also provide that the Trustee may (but shall not be obliged to), without the consent 
of Bondholders, agree to (i) any modification of the Trust Deed, the Deed of Guarantee, the Agency 
Agreement or the Standby Letter of Credit which is of a formal, minor or technical nature or is to correct 
a manifest error or to comply with any mandatory provision of applicable law or (ii) any other 
modification (except as mentioned in the Trust Deed or the Deed of Guarantee) of the Conditions, the 
Trust Deed, the Deed of Guarantee, the Agency Agreement, the Standby Letter of Credit or the Deed of 
Guarantee which in the opinion of the Trustee will not be materially prejudicial to the interests of 
Bondholders. 

In addition, the Trustee may (but shall not be obliged to), without the consent of the Bondholders, 
authorise or waive any proposed breach or breach of the Bonds, the Trust Deed, the Deed of Guarantee, 
the Agency Agreement or the Standby Letter of Credit (other than a proposed breach or breach relating 
to the subject of certain reserved matters) if, in the opinion of the Trustee, the interests of the Bondholders 
will not be materially prejudiced thereby. 

Claims by the holders of the Bonds are structurally or effectively subordinated to secured debt. 
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The Bonds will be senior and unsecured obligations of the Issuer. Payments under the Bonds are 
structurally or effectively subordinated to all the secured debts of the Issuer to the extent of the value of 
the assets securing such debts. The effect of this subordination is that, in the event of a bankruptcy, 
liquidation, dissolution, reorganisation or similar proceeding involving the Issuer, the assets of the Issuer 
could not be used to pay the holders of the Bonds until after all secured claims against the Issuer have 
been fully paid. 

The Group may issue additional Bonds in the future. 

The Group may, from time to time, and without prior consultation of the Bondholders create and issue 
further bonds (See "Terms and Conditions of the Bonds — Further Issues") or otherwise raise additional 
capital through such means and in such manner as it may consider necessary. There can be no assurance 
that such future issuance or capital raising activity will not adversely affect the market price of the Bonds. 

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

Investment in the Bonds, which carry a fixed rate of interest, involves the risk that subsequent changes 
in market interest rates may adversely affect the value of the Bonds. 

Gains on the transfer of the Bonds may be subject to income tax under PRC tax laws. 

Under the new Enterprise Income Tax Law (the "EIT Law") and its implementation rules, any gains 
realised on the transfer of the Bonds by holders who are deemed under the EIT Law as non-resident 
enterprises may be subject to PRC enterprise income tax if such gains are regarded as incomes derived 
from sources within the PRC. Under the EIT Law, a "non-resident enterprise" means an enterprise 
established under the laws of a jurisdiction other than the PRC and whose actual administrative 
organisation is not in the PRC, which has established offices or premises in the PRC, or which has not 
established any offices or premises in the PRC but has obtained income derived from sources within the 
PRC. In addition, there is uncertainty as to whether gains realised on the transfer of the Bonds by 
individual holders who are not PRC citizens or residents will be subject to PRC individual income tax. 
If such gains are subject to PRC income tax, the 10 per cent. enterprise income tax rate and 20 per cent. 
individual income tax rate will apply respectively unless there is an applicable tax treaty or arrangement 
that reduces or exempts such income tax. The taxable income will be the balance of the total income 
obtained from the transfer of the Bonds minus all costs and expenses that are permitted under PRC tax 
laws to be deducted from the income. According to an arrangement between Mainland China and Hong 
Kong for avoidance of double taxation and prevention of fiscal evasion, Bondholders who are Hong 
Kong residents, including both enterprise holders and individual holders, are exempted from PRC income 
tax on capital gains derived from a sale or exchange of the Bonds. 

If a Bondholder, being a non-resident enterprise or non-resident individual, is required to pay any PRC 
income tax on gains on the transfer of the Bonds, the value of the relevant Bondholder's investment in 
the Bonds may be materially and adversely affected. 

The Guarantor's obligations under the Guarantee will be structurally subordinated to all existing and 
future indebtedness and other liabilities of each of the Guarantor's existing and future subsidiaries 
(other than the Issuer), and effectively subordinated to the Guarantor's secured debt to the extent of 
the value of the collateral securing such indebtedness. 

The Guarantee will be structurally subordinated to any debt and other liabilities and commitments, 
including trade payables and lease obligations, of the Guarantor's existing and future subsidiaries, 
whether or not secured. The Guarantor's obligations under the Guarantee will not be guaranteed by any 
of the Guarantor's subsidiaries, and the Guarantor's ability to make payments under the Guarantee 
depends partly on the receipt of dividends, distributions, interest or advances from its subsidiaries. The 
ability of such subsidiaries to pay dividends to the Guarantor is subject to various restrictions under 
applicable laws. The Guarantor's subsidiaries are separate legal entities that have no obligation to pay 
any amounts due under the Guarantee or make any funds available therefor, whether by dividends, loans 
or other payments. The Guarantor's right to receive assets of any of the Guarantor's subsidiaries, upon 
that subsidiary's liquidation or reorganisation, will be effectively subordinated to the claim of that 
subsidiary's creditors (except to the extent that the Guarantor is a creditor of that subsidiary). 
Consequently, the Guarantee will be effectively subordinated to all liabilities, including trade payables 
and lease obligations, of any of the Guarantor's subsidiaries and any subsidiaries that the Guarantor may 
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in the future acquire or establish. The outstanding indebtedness of the subsidiaries of the Guarantor may 
also contain covenants restricting the ability of such subsidiaries to pay dividends in certain 
circumstances for so long as such indebtedness remains outstanding. Moreover, the Guarantor's 
percentage interests in its subsidiaries and joint ventures could be reduced in the future. 

The Guarantee will be the Guarantor's unsecured obligations and will (i) rank equally in right of payment 
with all the Guarantor's other present and future unsubordinated and unsecured indebtedness; and (ii) be 
effectively subordinated to all of the Guarantor's present and future secured indebtedness to the extent of 
the value of the collateral securing such obligations. Accordingly, claims of secured lenders, whether 
senior or junior, with respect to assets securing their loans will be prior with respect to those assets. In 
the event of the Guarantor's bankruptcy, insolvency, liquidation, reorganisation, dissolution or other 
winding up, or upon any acceleration of the Bonds, these assets will be available to pay obligations on 
the Guarantee only after all other debt secured by these assets has been repaid in full. Any remaining 
assets will be available to the Bondholders rateably with all of the Guarantor's other unsecured and 
unsubordinated creditors, including trade creditors. If there are not sufficient assets remaining to pay all 
these creditors, then all or a portion of the Bonds then outstanding would remain unpaid. 

If the Guarantor fails to complete SAFE registration in connection with the Guarantee within the time 
period prescribed by SAFE, there may be logistical hurdles for cross-border payment under the 
Guarantee. 

Pursuant to the Deed of Guarantee which will be executed by the Guarantor, the Guarantor will 
unconditionally and irrevocably guarantee the due payment of all sums expressed to be payable by the 
Issuer under the Bonds and the Trust Deed. The Guarantor is required to submit the Deed of Guarantee 
to the local SAFE for registration within 15 PRC Business Days after execution of the Deed of Guarantee 
in accordance with the Provisions on the Foreign Exchange Administration of Cross-Border Guarantees 
(跨境擔保外匯管理規定) promulgated by SAFE on 12 May 2014 which came into effect on 1 June 
2014 (the "Cross-Border Security Registration"). Although the non-registration does not render the 
Deed of Guarantee ineffective or invalid under PRC law, SAFE may impose penalties on the Guarantor 
if registration is not carried out within the stipulated time frame. The Guarantor intends to use its best 
endeavours to complete the Cross-Border Security Registration. In addition, if the Guarantor fails to 
complete the SAFE registration in a timely manner, there may be logistical hurdles at the time of 
remittance of funds (if any cross-border payment is to be made by the Guarantor under the Guarantee) 
as domestic banks may require evidence of SAFE registration in connection with the Deed of Guarantee 
in order to effect such remittance, although this does not affect the validity of the Guarantee itself. 

The Bonds and the Guarantee will be unsecured obligations. 

As the Bonds and the Guarantee will be unsecured obligations of the Issuer and the Guarantor, 
respectively, the repayment of the Bonds and payment under the Guarantee may be compromised if: 

(i) the Issuer or the Guarantor enters into bankruptcy, liquidation, reorganisation or other winding-
up proceedings; 

(ii) there is a default in payment under the Issuer's or the Guarantor's future secured indebtedness 
or other unsecured indebtedness; or 

(iii) there is an acceleration of any of the indebtedness of the Issuer or the Guarantor. 

If any of these events were to occur, the assets of the Issuer or the Guarantor may not be sufficient to 
make payments to pay amounts due on the Bonds. 

The Issuer may not be able to repurchase the Bonds upon a Relevant Event. 

At any time following the occurrence of a Relevant Event (as defined in the Conditions), the holder of 
any Bond will have the right, at such holder's option, to require the Issuer to redeem all but not some 
only of that Bondholder's Bonds at 100 per cent. of the principal amount of the Bonds together with any 
interest accrued to but excluding the Put Settlement Date (as defined in the Conditions). See "Terms and 
Conditions of the Bonds — Redemption and Purchase — Redemption for Relevant Events" for additional 
details. The source of funds for any such redemption would be available cash of the Group or third- party 
financing. However, the Issuer may not have enough available funds at the time of the occurrence of any 
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Relevant Event to redeem outstanding Bonds. If an event constituting a Relevant Event occurs at a time 
when the Issuer is prohibited from redeeming the Bonds, the Issuer may seek the consent of the lenders 
under such indebtedness to redeem the Bonds or may attempt to refinance the borrowings that contain 
such prohibition. If such a consent to repay such borrowings is not obtained, the Issuer may be unable to 
redeem the Bonds. The Issuer's failure to redeem the outstanding Bonds would constitute an event of 
default under the Bonds. The event of default may, in turn, constitute an event of default under other 
indebtedness, any of which could cause the related debt to be accelerated after any applicable notice or 
grace periods. If the Issuer's other debt were to be accelerated, it may not have sufficient funds to redeem 
the Bonds and repay the debt. 

Certain of the events constituting a Relevant Event under the Bonds may also constitute an event of 
default under certain of the Issuer's debt instruments, requiring repayment or repurchase of such debt or 
otherwise cancelling its lenders' commitments under such debt instruments. In addition, future debt of 
the Issuer may also (1) prohibit the Issuer from redeeming Bonds in the event of a Relevant Event; (2) 
provide that a Relevant Event is a default; or (3) require repayment or repurchase of such debt upon a 
Relevant Event. Moreover, the exercise by the Bondholders of their right to require the Issuer to redeem 
the Bonds could cause a default under the Issuer's other indebtedness, even if the Relevant Event itself 
does not, due to the financial effect of the redemption on the Issuer. 

If the Issuer or the Guarantor is unable to comply with the terms of the restrictions and covenants in 
their respective debt agreements (if any), or the Bonds, there could be a default under those 
agreements or the Bonds, which could cause repayment of the debt of the Issuer or the Guarantor to 
be accelerated. 

If the Issuer or the Guarantor is unable to comply with the restrictions and covenants in the Bonds, the 
Trust Deed or its future debt obligations and other agreements, there could be a default under those 
agreements. If that occurs, the holders of the debt could terminate their commitments to lend to the Issuer 
or the Guarantor, accelerate repayment of the debt and declare all outstanding amounts due and payable 
or terminate the agreements, as the case may be. Furthermore, the Trust Deed and those future debt 
agreements are likely to contain, cross-acceleration or cross-default provisions. As a result, the Issuer's 
or the Guarantor's default under one debt agreement may cause the acceleration of repayment of not only 
such debt but also other obligations, including the Bonds, or result in a default under its other debt 
agreements, including the Trust Deed governing the Bonds. If any of these events occur, the Issuer's or 
the Guarantor's assets and cash flow might not be sufficient to repay in full all of its indebtedness and 
the Issuer or the Guarantor might not be able to find alternative financing. Even if the Issuer or the 
Guarantor could obtain alternative financing, it might not be on terms that are favourable or acceptable 
to the Issuer or the Guarantor. 

The Bonds will initially be held in book-entry form, and therefore Bondholders must rely on the 
procedures of the relevant clearing systems to exercise any rights and remedies. 

The Bonds will initially only be issued in global certificated form and held through Euroclear and 
Clearstream. Interests in the Global Certificate representing the Bonds will trade in book-entry form only, 
and Bonds in definitive registered form will be issued in exchange for book-entry interests only in very 
limited circumstances. Owners of book-entry interests will not be considered owners or holders of the 
Bonds for purposes of the Trust Deed. A common depositary for Euroclear and Clearstream will be the 
sole registered holder of the Global Certificate. Accordingly, Bondholders must rely on the procedures 
of Euroclear or Clearstream, and if a Bondholder is not a participant in Euroclear or Clearstream, on the 
procedures of the participant through which the Bondholder owns its interest, to exercise any rights and 
obligations of a holder of the Bonds under the Trust Deed. Upon the occurrence of an event of default 
under the Conditions, unless and until definitive registered Bonds are issued in respect of all book-entry 
interests, if a Bondholder owns a book-entry interest, such Bondholder will be restricted to acting through 
Euroclear and Clearstream. The procedures to be implemented through Euroclear and Clearstream may 
not be adequate to ensure the timely exercise of rights under the Bonds. See "Summary of Provisions 
Relating to the Bonds in Global Form". 

The LC Bank's ability to perform its obligations under the Standby Letter of Credit is subject to the 
financial conditions of Bank of Jiangsu Co., Ltd (the ''Bank'' or "Bank of Jiangsu"). 

The LC Bank is not a separate and independent legal person but has capacity to carry on its activities 
within its scope of the authorisation given by Bank of Jiangsu, and if the assets of the LC Bank are not 



Ashurst  30

 

sufficient to meet the obligations of the LC Bank under the Standby Letter of Credit, Bank of Jiangsu 
would have an obligation to satisfy the balance of the obligations under the Standby Letter of Credit. 
Therefore, the ability of the LC Bank to make payments under the Standby Letter of Credit will depend 
on the financial condition of Bank of Jiangsu, which could be materially and adversely affected by a 
number of factors, including, but not limited to, the following:  

 Impaired loans and advances: Bank of Jiangsu's financial condition will be affected by its impaired 
loans. If Bank of Jiangsu is unable to control effectively and reduce the level of impaired loans and 
advances in its current loan portfolio and in new loans Bank of Jiangsu extends in the future, or Bank 
of Jiangsu's allowance for impairment losses on loans and advances is insufficient to cover actual 
loan losses, Bank of Jiangsu's financial condition could be materially and adversely affected.  

 Collateral and guarantees: A certain portion of Bank of Jiangsu's loans is secured by collateral and 
backed by guarantees. If Bank of Jiangsu is unable to realise the collateral or guarantees securing its 
loans to cover the outstanding principal and interest balance of such loans due to various factors, 
Bank of Jiangsu's financial condition could be materially and adversely affected. 

Investors in the Bonds may be subject to foreign exchange risks. 

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

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

Developments in other markets may adversely affect the market price of the Bonds. The market price of 
the Bonds may be adversely affected by declines in the international financial markets and world 
economic conditions. The market for the Bonds is, to varying degrees, influenced by economic and 
market conditions in other markets, especially those in Asia. Although economic conditions are different 
in each country, investors' reactions to developments in one country can affect the securities markets and 
the securities of issuers in other countries, including China. Since the sub-prime mortgage crisis in 2008, 
the international financial markets have experienced significant volatility. If similar developments occur 
in the international financial markets in the future, the market price of the Bonds could be adversely 
affected. 

The Issuer may be treated as a PRC resident enterprise for PRC tax purposes, which may subject the 
Issuer to PRC income taxes on its worldwide income and interest payable by the Issuer to foreign 
investors and gain on the sale of the Bonds may be subject to withholding taxes under PRC tax law. 

Under the EIT Law, effective since 1 January 2008 and amended on 24 February 2017 and 29 December 
2018, and the implementation rules, effective since 1 January 2008 and amended on 23 April 2019, 
enterprises established outside the PRC whose "de facto management bodies" are located in China are 
considered "resident enterprises" for PRC tax purposes. 

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

A circular issued by the State Administration of Taxation on 22 April 2009 ("Circular 82") provides 
that a foreign enterprise controlled by a PRC company or a PRC company group will be treated as a 
"resident enterprise" with a "de facto management body" located within China if all of the following 
requirements are satisfied at the same time: (i) the senior management and core management departments 
in charge of daily operations are located mainly within China; (ii) financial and human resources 
decisions are subject to determination or approval by persons or bodies in China; (iii) major assets, 
accounting books, company seals and minutes and files of board and shareholders' meetings are located 
or kept within China; and (iv) at least half of the enterprise's directors with voting rights or senior 
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management reside within China. On 27 July 2011, the State Administration of Taxation issued 
Provisional Administrative Regulations of Enterprise Income Taxation of a Foreign Enterprise 
Controlled by a PRC Enterprise or a PRC Enterprise Group (Circular 45), to further prescribe the rules 
concerning the recognition, administration and taxation of a foreign enterprise "controlled by a PRC 
enterprise or PRC enterprise group". Circular 45 provides two ways for a foreign enterprise "controlled 
by a PRC enterprise or a PRC enterprise group" to be treated as a resident enterprise. First, the foreign 
enterprise may decide on its own whether its de facto management body is located in China based on the 
criteria set forth in Circular 82, and, if it makes such determination, it shall apply to the competent tax 
bureau to be treated as a resident enterprise. Second, the tax authority may determine that the foreign 
enterprise is a resident enterprise after its active investigation. 

To date, the Issuer has not been notified by the competent tax bureau that it is a PRC resident enterprise. 
If the Issuer is deemed to be a PRC resident enterprise for EIT purposes, the Issuer would be subject to 
the PRC enterprise income tax at the rate of 25 per cent. on its worldwide taxable income. Furthermore, 
the Issuer may be obligated to withhold PRC income tax of up to 7 per cent. on payments of interest and 
certain other amounts on the Bonds to investors that are Hong Kong resident enterprises or 10 per cent. 
on payments of interest and other amounts on the Bonds to investors that are not Hong Kong resident 
enterprises, provided that there are no tax treaties between China and those countries which exempt or 
reduce such withholding tax, because the interest and other amounts may be regarded as being derived 
from sources within the PRC. In addition, if the Issuer fails to do so, it may be subject to fines and other 
penalties. Similarly, any gain realised by such non- resident enterprise investors from the transfer of the 
Bonds may be regarded as being derived from sources within the PRC and may accordingly be subject 
to a 10 per cent. PRC withholding tax provided that there are no tax treaties between China and those 
countries which exempt or reduce such withholding tax. 

If the Issuer is required under the EIT Law to withhold PRC income tax from interest payments made to 
the Issuer's foreign investors who are "non-resident enterprises", the Issuer will be required to pay such 
additional amounts as will result in receipt by a holder of the Bonds of such amounts as would have been 
received by the holder had no such withholding been required. The requirement to pay additional 
amounts will increase the cost of servicing interest payments on the Bonds and could have a material 
adverse effect on its ability to pay interest on, and repay the principal amount of, the Bonds, as well as 
its profitability and cash flow. In addition, if Bondholders are required to pay PRC income tax on the 
transfer of the Bonds, the value of investments in the Bonds may be materially and adversely affected. It 
is unclear whether, if the Issuer is considered a PRC "resident enterprise", holders of the Bonds might be 
able to claim the benefit of income tax treaties or agreements entered into between China and other 
countries or areas. 

The Issuer may be able to redeem the Bonds in whole at a redemption price equal to 100 per cent. of 
the principal amount plus accrued and unpaid interest in the event the Issuer is required to pay 
additional amounts because it is treated as a PRC "resident enterprise". 

In the event that the Issuer is treated as a PRC "resident enterprise" under the EIT Law, it may be required 
to withhold or deduct PRC income tax on interest payable to certain of its non-resident investors. In such 
case, the Issuer will, subject to certain exceptions, be required to pay such additional amounts as will 
result in receipt by a holder of a Bond of such amounts as have been received by the holder had no such 
withholding or deduction been required. As set out in Condition 7(b) (Redemption for Taxation Reasons) 
of the Conditions, in the event that as a result of a change in, or amendment to, the laws or regulations 
of the PRC or any political subdivision or any authority thereof or therein having power to tax, or any 
change in the application or official interpretation of such laws or regulations (including but not limited 
to any decision by a court of competent jurisdiction), which change or amendment becomes effective on 
or after 4 March 2024 such that such PRC deduction or withholding is in excess of the Applicable Rate 
(as defined in the Conditions) and the Issuer is required to pay additional amounts as a result of certain 
changes in, or amendments to, tax law, including any change in the application or official interpretation 
that results in the Issuer being required to withhold or deduct tax on interest payments as a result of its 
being treated as a PRC "resident enterprise", the Issuer may redeem the Bonds in whole at their principal 
amount, together with interest accrued to but excluding the date fixed for redemption but unpaid. 

The PRC government has no obligations under the Bonds or the Guarantee. 

The Guarantor is beneficially owned and controlled by the Yancheng Municipal People's Government. 
The Yancheng Municipal People's Government as the ultimate equity holder of the Guarantor only has 
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limited liability in the form of its equity contribution in the Guarantor. As such, neither the Yancheng 
Municipal People's Government nor any other PRC governmental entity has any payment or other 
obligations under the Bonds, the Guarantee or the Trust Deed and will not provide a guarantee of any 
kind for the Bonds. The Bondholders shall have no recourse to the Yancheng Municipal People's 
Government or any other PRC governmental entity in respect of any obligation arising out of or in 
connection with the Bonds, the Guarantee or the Trust Deed. This position has been reinforced by the 
Circular of the Ministry of Finance on Issues relevant to the Regulation on the Investment and Financing 
Activities Conducted by Financial Institutions for Local Governments and State-owned Enterprises (財

政部關於規範金融企業對地方政府和國有企業投融資行為有關問題的通知，財金[2018]23 號) 
(the "MOF Circular") promulgated on 28 March 2018 and which took effect on the same day, and the 
Circular of the National Development and Reform Commission and the Ministry of Finance on 
Improvement of Market Regulatory Regime and Strict Prevention of Foreign Debt Risks and Local 
Government Indebtedness Risks (國家發展改革委財、政部關於完善市場約束機制嚴格防範外債風

險和地方債務風險的通知)(發改外資（2018）706 號) ("Notice 706") promulgated on 11 May 2018 
and which took effect on the same day. 

The beneficial ownership or control of the Guarantor by the Yancheng Municipal People's Government 
does not necessarily correlate to, or provide any assurance as to, the financial condition of the Issuer or 
the Guarantor. Therefore, investors should base their investment decision only on the financial condition 
of the Issuer and the Group and base any perceived credit risk associated with an investment in the Bonds 
only on the Group's own financial information reflected in its financial statements. The Bonds are solely 
to be repaid by the Issuer (and the Guarantee of the Bonds by the Guarantor), each as an obligor under 
the relevant transaction documents and as an independent legal person. 

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

The Conditions will be governed by English law, whereas parties to the transaction documents will 
submit to the exclusive jurisdiction of the Hong Kong courts. In order to hear English law governed 
matters, Hong Kong courts may require certain additional procedures to be taken. Under the 
"Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and Commercial 
Matters by the Courts of the Mainland and of the Hong Kong Special Administrative Region Pursuant to 
Choice of Court Agreements between Parties Concerned" (關於內地與香港特別行政區法院相互認可

和執行當事人協議管轄的民商事案件判決的安排), judgments of Hong Kong courts are likely to be 
recognised and enforced by the PRC courts where the contracting parties to the transactions pertaining 
to such judgments have agreed to submit to the exclusive jurisdiction of Hong Kong courts. However, 
recognition and enforcement of a Hong Kong court judgment could be refused if the PRC courts consider 
that the enforcement of such judgment is contrary to the social and public interest of the PRC. While it 
is expected that the PRC courts will recognise and enforce a judgment given by Hong Kong courts 
governed by English law, there can be no assurance that the PRC courts will do so for all such judgments 
as there is no established practice in this area. As compared to other similar debt securities issuances in 
the international capital market where the relevant securityholders would not typically be required to 
submit to an exclusive jurisdiction, the Bondholders will be deemed to have submitted to the exclusive 
jurisdiction of the Hong Kong courts, and thus the Bondholders' ability to initiate a claim outside of Hong 
Kong will be limited. 

Any failure to complete the relevant filings under the NDRC Measures within the prescribed time 
frames following the completion of the issuance of the Bonds may have adverse consequences for the 
Issuer, the Guarantor and/or the investors of the Bonds. 

The NDRC issued the Circular on Promoting the Reform of the Administrative System on the Issuance 
by Enterprises of Foreign Debt Filings and Registrations (國家發展改革委關於推進企業發行外債備

案登記制管理改革的通知(發改外資[2015]2044 號)) (the "NDRC Circular") on 14 September 2015, 
which came into effect on the same day. The NDRC issued the NDRC Measures on 5 January 2023, 
which came into effect on 10 February 2023, simultaneously repealing the NDRC Circular. According 
to the NDRC Measures, domestic enterprises and their overseas controlled entities shall procure 
formalities for examination and registration of any debt securities issued outside the PRC with the NDRC 
prior to the issue of the securities and notify the particulars of the relevant issues within the prescribed 
time frame in accordance with the NDRC Measures after the Issue Date. 
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Pursuant to the NDRC Measures, the Guarantor has registered the issuance of the Bonds with the NDRC 
and obtained a certificate from the NDRC on 15 December 2023 evidencing such registration (the 
"NDRC Certificate"), which as at the date of this Information Memorandum, remains valid and in full 
force and effect. The NDRC published the frequently asked questions on the NDRC Measures and its 
responses on 9 February 2023 and may update from time to time, which provided further clarifications 
on the practical implications of certain provisions in the NDRC Measures. If the Guarantor fails to report 
relevant information in accordance with the NDRC Measures after the Issue Date, the examination and 
registration authorities shall, depending on the seriousness of the circumstances, impose disciplinary 
measures such as interviews and public warnings on the Guarantor concerned and its principal 
responsible person, etc. 

Potential investors of the Bonds are advised to exercise due caution when making their investment 
decisions. The Guarantor will undertake to file or cause to be filed with the NDRC the requisite 
information and documents in relation to the Bonds within 10 PRC Business Days (as defined in the 
Conditions) after the Issue Date in accordance with the NDRC Measures (as defined in the Conditions) 
and to comply with other applicable requirements of the NDRC Measures (including but not limited to 
any applicable post-issue ongoing reporting requirements so long as the Bonds remain outstanding) 
relating to the Bonds. 

Any failure to complete the relevant registration under SAFE and PBOC Circular within the 
prescribed time frame following the completion of the Guarantee of the Bonds may have adverse 
consequences for the Issuer, the Guarantor and/or the investors of the Bonds. 

In accordance with the Administrative Measures for Foreign Debt Registration (外債登記管理辦法) 
(the "SAFE Measures") issued by SAFE on 28 April 2013, which came into effect on 13 May 2013, and 
the Circular of the People's Bank of China on Matters relating to the Macro-prudential Management of 
Full-covered Cross-border Financing (中國人民銀行關於全口徑跨境融資宏觀審慎管理有關事宜的

通知) (the "PBOC Circular") issued by PBOC on 12 January 2017, which came into effect on the same 
day, the Guarantor shall complete the SAFE registration in respect of the Guarantee of the Bonds with 
the local branches of SAFE in accordance with relevant laws and regulations. According to the SAFE 
operational guidelines, the Guarantor shall file or cause to be filed with the Yancheng branch of SAFE 
the requisite information and documents within the prescribed timeframe after the Issue Date (the 
"Cross-Border Security Registration"). Further, the Guarantor shall complete the Cross-Border 
Security Registration and obtain a registration certificate from SAFE (or any other document evidencing 
the completion of registration issued by SAFE) on or before the Registration Deadline (being the day 
failing 120 PRC Business Days after the Issue Date). Before such registration of the Guarantee is 
completed, it is uncertain whether the Guarantee is enforceable as a matter of PRC law and it may be 
difficult for Bondholders to recover amounts due from the Guarantor, and the Guarantor may not be able 
to remit money out of the PRC in order to meet its payment obligations under the Guarantee. Pursuant 
to article 27(5) of the Foreign Debt Registration Measures, a failure to comply with registration 
requirements may result in a warning and fine as set forth under article 48 of the Foreign Exchange 
Administrative Regulations (外匯管理條例) promulgated by the State Council of the PRC in 2008. 

However, pursuant to article 40 of the Foreign Debt Administration Provisional Rules (外債管理暫行

辦法) promulgated by the MOF, the NDRC and SAFE, a failure by a domestic entity to register a foreign 
debt contract will render the contract not legally binding and unenforceable. Under the Conditions, the 
Guarantor will undertake to apply for registration of the Guarantee with SAFE within 15 PRC Business 
Days after execution of the Deed of Guarantee and to use its best endeavours to complete the registration 
of the Guarantee with SAFE on or before the Registration Deadline. The Guarantor has already consulted 
with local SAFE in connection with the registration procedures and documentary requirements. The 
Guarantor does not foresee any obstacle in completing the registration within the abovementioned period. 

If the Guarantor is unable to complete such registration within the prescribed time period, an event of 
default under the Bonds would occur and the Bonds might be subject to enforcement as provided in 
Condition 10 (Events of Default) of the Conditions. However, notwithstanding any enforcement action 
pursuant to the Conditions, investors may encounter difficulties in enforcing judgments obtained in the 
Hong Kong courts with respect to the Guarantee and the Trust Deed in the PRC. In such circumstances, 
the value and secondary market price of the Bonds may also be materially and adversely affected. 

The insolvency laws of the Cayman Islands and the PRC and other local insolvency laws may differ 
from those of another jurisdiction with which the holders of the Bonds are familiar. 
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The Issuer is incorporated under the laws of the Cayman Islands and the Guarantor and the LC Bank are 
incorporated under the laws of the PRC. As such, any insolvency proceeding relating to the Issuer or the 
Guarantor or the LC Bank would likely involve the Cayman Islands or PRC insolvency laws, 
respectively, the procedural and substantive provisions of which may differ from comparable provisions 
of the local insolvency laws of jurisdictions with which the holders of the Bonds are familiar. 
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USE OF PROCEEDS 

The gross proceeds from this offering will be U.S.$31,000,000. Such proceeds, after deducting 
commissions to be charged by the Placing Agents and other estimated expenses payable in connection 
with this offering, will be used for refinancing non-current liabilities due within one year.
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CAPITALISATION AND INDEBTEDNESS OF THE ISSUER 

The following table sets forth the Issuer's capitalisation and indebtedness as at 31 December 2022 on an 
actual basis and on an adjusted basis after giving effect to the issuance of the Bonds prior to deducting 
the commissions and other estimated expenses payable in connection with this offering. Investors should 
read this table in conjunction with the Issuer's consolidated financial statements as at and for the year 
ended 31 December 2022 and related notes thereto which have been incorporated by reference into this 
Information Memorandum. 

 As at 31 December 2022 

 Actual As Adjusted 

 HKD U.S.$(1) HKD U.S.$(1) 
 (in thousands) 
Current indebtedness     
Trade and other payables .................................  592,240 75,914 592,240 75,914 

Current portion of bank and other borrowings .  606 78 606 78 
Amount due to an associate .............................  34,179 4,381 34,179 4,381 

Total current indebtedness ............................  627,025 80,372 627,025 80,372 

Non-current indebtedness     
Amounts due to a connected company .............  7,900 1,013 7,900 1,013 
Non-current portion of bank and other 
borrowings .......................................................  624,700 80,074 624,700 80,074 
Deferred tax liabilities .....................................  1,477 189 1,477 189 
Bonds to be issued(2) ........................................  – – 241,847 31,000 
Total non-current indebtedness ....................  634,077 81,276 875,924 112,276 

Total indebtedness(3) ......................................  1,261,102 161,649 1,502,949 192,649 

Total equity attributable to equity holders of 
the Issuer ..........................................................  (523,490) (67,101) (523,490) (67,101) 

Total capitalisation(4)......................................  737,612 94,547 979,459 125,547 

_____________________ 
Notes: 

(1) Translation of HKD amounts to U.S. dollars was made at a rate of HKD7.8015 to U.S.$1.00, the exchange rates as at 
30 December 2022 as set forth in the H.10 weekly statistical release of the Board of Governors of the Federal Reserve 
System of the United States. 

(2) This amount represents the aggregate principal amount of the Bonds to be issued, before deducting commissions and 
other estimated expenses payable by the Issuer in connection with the issuance of the Bonds. 

(3) Total indebtedness represents the sum of total current indebtedness and total non-current indebtedness. 

(4) Total capitalisation represents the sum of total indebtedness and total equity attributable to equity holders of the Issuer. 

Save as disclosed above, there has been no material adverse change in the Issuer's total capitalisation 
since 31 December 2022. 
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TERMS AND CONDITIONS OF THE BONDS 

The following, subject to modification and other than the words in italics, is the text of the terms and 
conditions of the Bonds which will appear on the reverse of each of the definitive certificates representing 
the Bonds: 

The issue of U.S.$31,000,000 5.45 per cent. credit enhanced guaranteed bonds due 2027 (the "Bonds", 
which term shall include, unless the context requires otherwise, any additional Bonds issued in 
accordance with Condition 16 and consolidated and forming a single series therewith) was authorised by 
a written resolutions of the board of directors of Dafeng Port Heshun Technology Company Limited (大

豐港和順科技股份有限公司) (the "Issuer") passed on 9 November 2023. The Bonds are guaranteed 

by Jiangsu Yancheng Port Dafeng Port Development Group Co., Ltd. (江蘇鹽城港大豐港開發集團有

限公司) (formerly known as Jiangsu Dafeng Harbour Holdings Limited (江蘇大豐海港控股集團有限

公司)) (the "Guarantor"). The giving of the Guarantee (as defined in Condition 3(b)) was authorised by 
resolutions of the board of directors of the Guarantor on 16 November 2023 and by resolutions of the 
sole shareholder of the Guarantor on 16 November 2023. The Issuer is an indirect subsidiary of the 
Guarantor. The Bonds are constituted by a trust deed (as amended and/or supplemented from time to 
time, the "Trust Deed") dated on or about 7 March 2024 (the "Issue Date") among the Issuer, the 
Guarantor and The Bank of New York Mellon, London Branch (the "Trustee", which expression shall, 
where the context so permits, include all persons for the time being the trustee or trustees under the Trust 
Deed) as trustee for itself and the holders of the Bonds. These terms and conditions (these "Conditions") 
include summaries of, and are subject to, the detailed provisions of the Trust Deed, which includes the 
form of the Certificates. The Bonds also have the benefit of a deed of guarantee dated on or about 7 
March 2024 (as amended and/or supplemented from time to time, the "Deed of Guarantee") entered 
into by the Guarantor and the Trustee relating to the Bonds. 

Copies of the Trust Deed, the Deed of Guarantee and of the agency agreement (as amended and/or 
supplemented from time to time, the "Agency Agreement") dated on or about 7 March 2024 relating to 
the Bonds among the Issuer, the Guarantor, the Trustee, The Bank of New York Mellon SA/NV, Dublin 
Branch as registrar (the "Registrar", which expression shall include any successor registrar appointed 
from time to time in connection with the Bonds) and as transfer agent (the "Transfer Agent", which 
expression shall include any additional or successor transfer agent appointed from time to time in 
connection with the Bonds), The Bank of New York Mellon, London Branch as the principal paying 
agent (the "Principal Paying Agent", which expression shall include any successor principal paying 
agent appointed from time to time in connection with the Bonds), The Bank of New York Mellon, 
London Branch as the account bank (in such capacity, the "Pre-funding Account Bank", which 
expression shall include any successor) with which the Pre-funding Account (as defined below) is held 
and as the account bank (in such capacity, the "LC Proceeds Account Bank", which expression shall 
include any successor) with which the LC Proceeds Account (as defined below) is held and any other 
agents named in it, are available (i) for inspection or collection at all reasonable times during usual 
business hours (being between 9:00 a.m. and 3:00 p.m. from Monday to Friday (other than public 
holidays)) at the principal place of business in London of the Trustee (being at the Issue Date at 160 
Queen Victoria Street, London EC4V 4LA, United Kingdom) and at the specified office of the Principal 
Paying Agent from time to time, in each case following prior written request and proof of holding and 
identity to the satisfaction of the Trustee or, as the case may be, the Principal Paying Agent and (ii) 
electronically from the Principal Paying Agent, following prior written request and provision of proof of 
holding and identity to the satisfaction of the Principal Paying Agent. The "Agents" means the Principal 
Paying Agent, the Registrar, the Transfer Agent and any other agent or agents and their successor(s) 
appointed from time to time with respect to the Bonds, and the "Paying Agents" include the Principal 
Paying Agent together with any additional or successor paying agent appointed from time to time in 
connection with the Bonds. References herein to "Account Banks" means the Pre-funding Account Bank 
and the LC Proceeds Account Bank including their respective successors. The Bonds will have the 
benefit of an irrevocable standby letter of credit (the "Standby Letter of Credit") dated on or about 7 
March 2024 issued by Bank of Jiangsu Co., Ltd, Yancheng Branch (the "LC Bank") in favour of the 
Trustee on behalf of itself and the holders of the Bonds. 

The Bondholders are entitled to the benefit of, are bound by, and are deemed to have notice of, all the 
provisions of the Trust Deed, the Standby Letter of Credit and the Deed of Guarantee and are deemed to 
have notice of those provisions applicable to them of the Agency Agreement. 



Ashurst  38

 

All capitalised terms that are not defined in these Conditions will have the meanings given to them in the 
Trust Deed. 

1. FORM, DENOMINATION AND TITLE 

The Bonds are issued in registered form in the denomination of U.S.$200,000 and integral 
multiples of U.S.$1,000 in excess thereof (each, a "Specified Denomination"). 

The Bonds are represented by registered certificates (the "Certificates") and, save as provided 
in Condition 2(a), each Certificate shall represent the entire holding of Bonds by the same 
holder. 

Title to the Bonds shall pass by registration in the register that the Issuer shall procure to be kept 
by the Registrar in accordance with the provisions of the Agency Agreement (the "Register"). 
Except as ordered by a court of competent jurisdiction or as required by law, the holder (as 
defined below) of any Bond shall be deemed to be and shall be treated as its absolute owner for 
all purposes whether or not it is overdue and regardless of any notice of ownership, trust or an 
interest in it, any writing on the Certificate representing it or the theft or loss of such Certificate 
and no person shall be liable for so treating the holder. 

In these Conditions, "Bondholder" and (in relation to a Bond) "holder" means the person in 
whose name a Bond is registered in the Register. 

Upon issue, the Bonds will be represented by a global certificate (the "Global Certificate") 
registered in the name of a nominee of, and deposited with, a common depositary for Euroclear 
Bank SA/NV ("Euroclear") and Clearstream Banking S.A. ("Clearstream"). The Conditions are 
modified by certain provisions contained in the Global Certificate. See "Summary of Provisions 
relating to the Bonds in Global Form". 

Except in the limited circumstances described in the Global Certificate, owners of interests in 
Bonds represented by the Global Certificate will not be entitled to receive definitive Certificates 
in respect of their individual holdings of Bonds. The Bonds are not issuable in bearer form. 

2. TRANSFERS OF BONDS AND DELIVERY OF NEW CERTIFICATES 

(a) Transfer: A holding of Bonds may, subject to the Agency Agreement and Condition 
2(d) and 2(e), be transferred in whole or in part upon the surrender (at the specified office 
of the Registrar or any Transfer Agent) of the Certificate(s) representing such Bonds to 
be transferred (which shall be in the Specified Denomination), together with the form of 
transfer endorsed on such Certificate(s) (or another form of transfer substantially in the 
same form and containing the same representations and certifications (if any), unless 
otherwise agreed by the Issuer), duly completed and executed and any other evidence as 
the Registrar or such Transfer Agent may require. In the case of a transfer of part only 
of a holding of Bonds represented by one Certificate, a new Certificate shall be issued to 
the transferee in respect of the part transferred (which shall be in the Specified 
Denomination) and a further new Certificate in respect of the balance of the holding not 
transferred shall be issued to the transferor (which shall be in the Specified 
Denomination). In the case of a transfer of Bonds to a person who is already a holder of 
Bonds, a new Certificate representing the enlarged holding shall only be issued against 
surrender of the Certificate representing the existing holding. All transfers of Bonds and 
entries on the Register will be made in accordance with the detailed regulations 
concerning transfers and registration of Bonds, the initial form of which is scheduled to 
the Agency Agreement. No transfer of title to a Bond will be valid unless and until 
entered on the Register. The regulations may be changed by the Issuer, with the prior 
written approval of the Registrar and the Trustee, or by the Registrar with the prior 
written approval of the Trustee. A copy of the current regulations will be made available 
by the Registrar to any Bondholder upon prior written request and satisfactory proof of 
holding. 

Transfers of interests in the Bonds represented by the Global Certificate will be effected 
in accordance with the rules of the relevant clearing systems. 
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(b) Delivery of New Certificates: Each new Certificate to be issued pursuant to Condition 
2(a) shall be available for delivery within seven business days of receipt by the Transfer 
Agent or the Registrar of a duly completed and signed form of transfer and surrender of 
the existing Certificate(s). The form of transfer is available at the specified office of each 
Transfer Agent. Delivery of the new Certificate(s) shall be made at the specified office 
of the relevant Transfer Agent or of the Registrar (as the case may be) to whom delivery 
of such form of transfer or surrender of Certificate shall have been made or, at the option 
of the holder making such delivery or surrender as aforesaid and as specified in the 
relevant form of transfer or otherwise in writing, be mailed by uninsured post at the risk 
of the holder entitled to the new Certificate to such address as may be so specified, unless 
such holder requests otherwise and pays in advance to the relevant Transfer Agent or the 
Registrar (as the case may be) the costs of such other method of delivery and/or such 
insurance as it may specify. In this Condition 2(b), "business day" means a day, other 
than a Saturday, a Sunday or a public holiday, on which commercial banks are generally 
open for business in the place of the specified office of the relevant Transfer Agent or 
the Registrar (as the case may be). 

(c) Transfer or Exercise Free of Charge: Certificates, on transfer, exercise of an option or 
redemption of the Bonds, shall be issued and registered without charge by or on behalf 
of the Issuer, the Registrar or any Transfer Agent, but upon payment by the relevant 
Bondholder of any tax or other governmental charges that may be imposed in relation to 
it (or the giving of such indemnity and/or security and/or pre-funding as the Registrar or 
the relevant Transfer Agent may require). 

(d) Closed Periods: No Bondholder may require the transfer of a Bond to be registered (i) 
during the period of 15 days ending on (and including) the due date for redemption of 
that Bond, (ii) after a Put Exercise Notice in respect of such Bond has been deposited 
pursuant to Condition 7(c), or (iii) during the period of seven days ending on (and 
including) any Record Date (as defined in Condition 8(a)(ii)). 

(e) Regulations: All transfers of Bonds and entries on the Register will be made in 
accordance with the detailed regulations concerning transfer and registration of Bonds 
scheduled to the Agency Agreement. The regulations may be changed by the Issuer with 
the prior written approval of the Trustee and the Registrar, or by the Registrar with the 
prior written approval of the Trustee. A copy of the current regulations will be made 
available by the Registrar to any Bondholder following prior written request and proof 
of holding and identity to the satisfaction of the Registrar at the specified office of the 
Registrar at all reasonable times during usual business hours (being between 9:00 a.m. 
and 3:00 p.m. from Monday to Friday (other than public holidays)). 

3. STATUS AND GUARANTEE 

(a) Status: The Bonds constitute direct, unsubordinated, unconditional and unsecured 
obligations of the Issuer and shall at all times rank pari passu and without any preference 
among themselves. The payment obligations of the Issuer under the Bonds shall, save 
for such exceptions as may be provided by applicable legislation, at all times rank at least 
equally with all the Issuer's other present and future unsecured and unsubordinated 
obligations. 

(b) Guarantee: The Guarantor has unconditionally and irrevocably guaranteed the due 
payment of all sums expressed to be payable by the Issuer under the Bonds and the Trust 
Deed. The Guarantor's obligations in respect of the Bonds and the Trust Deed (the 
"Guarantee") are contained in the Deed of Guarantee. The obligations of the Guarantor 
under the Guarantee shall, save for such exceptions as may be provided by applicable 
legislation, at all times rank at least equally with all other present and future unsecured 
and unsubordinated obligations of the Guarantor. 

4. STANDBY LETTER OF CREDIT AND PRE-FUNDING 

(a) Standby Letter of Credit: The Bonds will have the benefit of the Standby Letter of 
Credit issued in favour of the Trustee, on behalf of itself and the holders of the Bonds, 
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by the LC Bank. The Standby Letter of Credit shall be drawable by the Trustee as 
beneficiary under the Standby Letter of Credit on behalf of itself and the holders of the 
Bonds upon the presentation of a demand by authenticated SWIFT (or as otherwise 
permitted under the Standby Letter of Credit) sent by the Trustee or on behalf of the 
Trustee by the Delegate (as defined in Condition 4(b) below) to the LC Bank in 
accordance with the Standby Letter of Credit (the "Demand") stating that (i) the Issuer 
has failed to comply with Condition 4(b) in relation to pre-funding the amount that is 
required to be pre-funded under these Conditions and/or has failed to provide the 
Required Confirmations (as defined below) in accordance with Condition 4(b); or (ii) an 
Event of Default (as defined in Condition 10) has occurred and the beneficiary, as Trustee 
for the Bondholders, has given notice to the Issuer and the Guarantor that the Bonds are 
immediately due and payable in accordance with Condition 10. Notwithstanding that the 
Standby Letter of Credit provides that the Trustee has a separate entitlement, in addition 
to its rights as described in (i) and (ii) in the immediately preceding sentence, to draw on 
the Standby Letter of Credit if the Issuer and/or the Guarantor has failed to pay the fees, 
costs, expenses and other amounts it is obliged to pay under these Conditions and/or in 
connection with the Bonds, the Trust Deed, the Agency Agreement and/or any other 
transaction documents relating to the Bonds when due and such failure has continued for 
a period of seven days from the date of the Trustee delivering its demand, the Trustee is 
under no obligation to exercise such separate entitlement to draw on the Standby Letter 
of Credit. Only one drawing is permitted under the Standby Letter of Credit. 

Such drawing on the Standby Letter of Credit will be payable in immediately available 
funds in U.S. dollars to or to the order of the Trustee at the time and to the account 
specified in the Demand presented to the LC Bank. Payment received by the Trustee in 
respect of the Demand will be deposited into the LC Proceeds Account. 

The payment made under the Standby Letter of Credit in respect of any amount payable 
under these Conditions or in connection with the Bonds, the Trust Deed, the Deed of 
Guarantee, the Agency Agreement, and/or any other transaction document relating to the 
Bonds shall, to the extent of the drawing paid to or to the order of the Trustee, satisfy the 
obligations of the Issuer and the Guarantor in respect of such amount payable under these 
Conditions or in connection with the Bonds, the Trust Deed, the Deed of Guarantee, the 
Agency Agreement, and/or any other transaction document relating to the Bonds. 

The LC Bank's aggregate liability under the Standby Letter of Credit shall be expressed 
and payable in U.S. dollars and shall not in any circumstances exceed U.S.$32,844,750 
(the "Maximum Limit"), an amount representing only (i) the aggregate principal amount 
of the Bonds plus interest payable for one Interest Period in accordance with the 
Conditions and (ii) U.S.$1,000,000 being the maximum amount payable under the 
Standby Letter of Credit for any fees, costs, expenses, indemnity payments and all other 
amounts payable by the Issuer and/or the Guarantor under or in connection with the 
Bonds, the Trust Deed, the Deed of Guarantee, the Agency Agreement and/or any other 
transaction document relating to the Bonds. Unless otherwise specified in the Standby 
Letter of Credit, the Standby Letter of Credit will take effect from the date of the Standby 
Letter of Credit and shall remain valid and in full force until 6:00 p.m. (Hong Kong time) 
on 7 April 2027 (the "Expiry Date").  

The form of the Standby Letter of Credit is scheduled to the Information Memorandum. 
See "Appendix A – Form of Standby Letter of Credit" of the Information Memorandum. 

(b) Pre-funding: In order to provide for the payment of any amount in respect of the Bonds 
(other than the amounts payable under Condition 7(d)) (the "Relevant Amount") as the 
same shall become due, the Issuer shall, in accordance with the Agency Agreement, by 
no later than 10:00 a.m. (London time) on the Business Day falling 10 Business Days 
(the "Pre-funding Date") prior to the due date for such payment under these Conditions: 

(i) unconditionally pay or procure to be paid the Relevant Amount into the Pre-
funding Account; and 
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(ii) deliver to the Trustee and the Principal Paying Agent by facsimile or by way of 
scanned copy in email (x) a Payment and Solvency Certificate signed by any 
Authorised Signatory (as defined in the Trust Deed) of the Issuer, and (y) a copy 
of the irrevocable payment instruction from the Issuer to the Pre-funding Account 
Bank requesting the Pre-funding Account Bank to pay the Relevant Amount 
which was paid into the Pre-funding Account on the Pre-funding Date in full to 
the Principal Paying Agent by no later than 10:00 a.m. (London time) on the 
Business Day immediately preceding the due date for such payment (together, the 
"Required Confirmations"). 

The Pre-funding Account Bank shall notify the Trustee as soon as reasonably practicable 
upon the failure by the Issuer to pay the Relevant Amount into the Pre-funding Account 
in accordance with these Conditions.  

The Issuer shall not make (or cause to be made on its behalf) any withdrawal from the 
Pre-funding Account under any circumstances (other than in accordance with the 
Required Confirmations or in accordance with these Conditions), and the Pre-funding 
Account Bank shall be entitled to disregard any instruction to effect any such withdrawal 
from the Issuer (or any person acting on its behalf). 

If the Relevant Amount has not been paid into the Pre-funding Account in full, or the 
Trustee does not receive the Required Confirmations, in each case by 10:00 a.m. (London 
time) on the Business Day immediately following the Pre-funding Date (a "Pre-funding 
Failure"), the Trustee shall: 

(iii) give notice substantially in the form set out in the Trust Deed (the "Pre-funding 
Failure Notice") to the Bondholders by the second Business Day immediately 
following the Pre-funding Date of (x) the Pre-funding Failure and (y) the 
redemption of the Bonds in accordance with Condition 7(d) to occur as a result 
of the Pre-funding Failure; and 

(iv) by no later than 6:00 p.m. (Hong Kong time) on the second Business Day 
immediately following the Pre-funding Date issue a Demand to the LC Bank 
(which will be presented by the Trustee or on behalf of the Trustee by The Bank 
of New York Mellon, Hong Kong Branch acting as the Trustee's delegate in 
relation to the Standby Letter of Credit (the "Delegate")) for the principal amount 
in respect of all of the Bonds then outstanding, together with interest accrued to, 
but excluding, the Mandatory Redemption Date (as defined in Condition 7(d)) 
and all fees, costs, expenses, indemnity payments and all other amounts payable 
by the Issuer and/or the Guarantor under or in connection with the Bonds, the 
Trust Deed, the Deed of Guarantee, the Agency Agreement and/or any other 
transaction documents relating to the Bonds, provided that, subject to and in 
accordance with the Standby Letter of Credit, the Trustee or the Delegate need 
not physically present the Demand under the Standby Letter of Credit to the LC 
Bank and shall be entitled to submit the Demand by authenticated SWIFT 
(provided that in the event that the SWIFT system is not available for any reason, 
the Trustee or the Delegate may instead present a Demand via facsimile 
transmission) to the LC Bank. 

Following receipt by the LC Bank of such Demand by 6:00 p.m. (Hong Kong time) on a 
Business Day, the LC Bank shall by 10:00 a.m. (Hong Kong time) on the fourth Business 
Day after the Business Day on which the LC Bank receives such Demand (or if such 
Demand is received after 6:00 p.m. (Hong Kong time) on a Business Day, then on the 
fifth Business Day after the Business Day on which the LC Bank receives such Demand), 
pay to, or to the order of the Trustee the amount in U.S. dollars specified in the Demand 
to the account specified in the Demand. 

For the purposes of this Condition 4: 
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"Business Day" means a day (other than a Saturday, a Sunday or a public holiday) on 
which banks and foreign exchange markets are open for business in Hong Kong, London, 
Beijing and New York City; 

"LC Proceeds Account" means a non-interest bearing U.S. dollar account established 
in the name of the Trustee with the LC Proceeds Account Bank; 

"Payment and Solvency Certificate" means a certificate in substantially the form set 
forth in the Agency Agreement stating the Relevant Amount in respect of the relevant 
due date in respect of the Bonds and confirming that (A) a payment for the Relevant 
Amount has been made by the Issuer to the Pre-funding Account in accordance with 
Condition 4(b) and (B) the Issuer or the Guarantor is solvent; and 

"Pre-funding Account" means a non-interest bearing U.S. dollar account established in 
the name of the Issuer with the Pre-funding Account Bank and designated for the 
purposes specified above. 

5. COVENANTS 

(a) Provision of Financial Information: So long as any Bond remains outstanding (as 
defined in the Trust Deed) each of the Issuer and the Guarantor will furnish the Trustee 
with: 

(i) Financial Information of the Guarantor: (A) a Compliance Certificate of the 
Guarantor in English (on which the Trustee may rely conclusively as to such 
compliance) and a copy of the relevant Guarantor Audited Financial Reports 
within 120 calendar days of the end of each Relevant Period prepared in 
accordance with the Accounting Standards for Business Enterprises in the PRC 
("PRC GAAP") (audited by a nationally or internationally recognised firm of 
independent accountants) and if such statements shall be in the Chinese language, 
together with an English translation of the same translated by (aa) a nationally or 
internationally recognised firm of accountants or (bb) a professional translation 
services provider, together with a certificate signed by a Director of the Guarantor 
who is also an Authorised Signatory or another Authorised Signatory of the 
Guarantor certifying that such translation is complete and accurate; and (B) a copy 
of the Guarantor Unaudited Financial Reports within 90 calendar days of the end 
of each Relevant Period prepared on a basis consistent with its audited 
consolidated financial statements and if such statements shall be in the Chinese 
language, together with an English translation of the same and translated by (aa) 
a nationally or internationally recognised firm of accountants or (bb) a 
professional translation service provider, together with a certificate signed by an 
Authorised Signatory of the Guarantor certifying that such translation is complete 
and accurate, provided that, if at any time the capital stock of the Guarantor is 
listed for trading on a recognised stock exchange, the Guarantor may furnish to 
the Trustee, as soon as they are available but in any event not more than 15 
calendar days after any financial reports of the Guarantor are filed with the 
exchange on which the Guarantor's capital stock is at such time listed for trading, 
copies of any financial reports of the Guarantor filed with such exchange, each 
certified as a true and complete copy of the original by an Authorised Signatory 
of the Guarantor, in lieu of the documents identified in Condition 5(a)(i)(A) and 
Condition 5(a)(i)(B) above, and if such financial reports shall be in Chinese 
language, together with an English translation of the same translated by a 
nationally or internationally recognised firm of accountants or a professional 
translation services provider, together with a certificate signed by an Authorised 
Signatory of the Guarantor certifying that such translation is complete and 
accurate; 

(ii) Financial Information of the Issuer: (A) a Compliance Certificate of the Issuer 
in English (on which the Trustee may rely conclusively as to such compliance) 
and a copy of the relevant Issuer Audited Financial Reports within 120 calendar 
days of the end of each Relevant Period prepared in accordance with the Hong 
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Kong Financial Reporting Standards ("HKFRS") (audited by a nationally or 
internationally recognised firm of independent accountants) and if such 
statements shall be in the Chinese language, together with an English translation 
of the same translated by (aa) a nationally or internationally recognised firm of 
accountants or (bb) a professional translation services provider, together with a 
certificate signed by a Director of the Issuer who is also an Authorised Signatory 
or another Authorised Signatory of the Issuer certifying that such translation is 
complete and accurate; and (B) a copy of the Issuer Unaudited Financial Reports 
within 90 calendar days of the end of each Relevant Period prepared on a basis 
consistent with its audited consolidated financial statements and if such 
statements shall be in the Chinese language, together with an English translation 
of the same and translated by (aa) a nationally or internationally recognised firm 
of accountants or (bb) a professional translation service provider, together with a 
certificate signed by an Authorised Signatory of the Issuer certifying that such 
translation is complete and accurate, provided that, if at any time the capital stock 
of the Issuer is listed for trading on a recognised stock exchange, the Issuer may 
furnish to the Trustee, as soon as they are available but in any event not more than 
15 calendar days after any financial reports of the Issuer are filed with the 
exchange on which the Issuer's capital stock is at such time listed for trading, 
copies of any financial reports of the Issuer filed with such exchange, each 
certified as a true and complete copy of the original by an Authorised Signatory 
of the Issuer, in lieu of the documents identified in Condition 5(a)(ii)(A) and 
Condition 5(a)(ii)(B) above, and if such financial reports shall be in Chinese 
language, together with an English translation of the same translated by a 
nationally or internationally recognised firm of accountants or a professional 
translation services provider, together with a certificate signed by an Authorised 
Signatory of the Issuer certifying that such translation is complete and accurate; 
and 

(iii) within 14 days of any request therefor to the Issuer or the Guarantor, a 
Compliance Certificate of the Issuer in English or, as the case may be, a 
Compliance Certificate of the Guarantor in English (on which the Trustee may 
rely conclusively as to such compliance). 

(b) Notification to NDRC: The Guarantor undertakes to (i) file or cause to be filed with 
the NDRC the requisite information and documents within 10 PRC Business Days after 
the Issue Date in accordance with the Administrative Measures for the Review and 
Registration of Mid-to-Long-Term Foreign Debt of Enterprise (企業中長期外債審核

登記管理辦法（國家發展和改革委員會令第 56 號)) issued by the NDRC on 5 
January 2023 and which came into effect on 10 February 2023 and any implementation 
rules, regulations, certificates, circulars, notices or policies in connection therewith as 
issued by the NDRC from time to time (the "NDRC Post-issue Filing") and (ii) comply 
with other applicable requirements of the NDRC Measures (including but not limited 
to any applicable post-issue ongoing reporting requirements so long as the Bonds 
remain outstanding) relating to the Bonds. 

(c) Notification of Submission of the NDRC Post-issue Filing: The Guarantor shall 
within 15 PRC Business Days after submission of the NDRC Post-issue Filing, provide 
the Trustee with a certificate in English (substantially in the form scheduled to the Trust 
Deed) signed by an Authorised Signatory of the Guarantor confirming the submission 
of the NDRC Post-issue Filing and having attached to it documents evidencing 
submission of the NDRC Post-issue Filing (such certificate and documents 
collectively, the "NDRC Registration Confirmation Certificate"). The Guarantor 
shall give notice to the Bondholders (in accordance with Condition 17) confirming 
submission of the NDRC Post-issue Filing as soon as practicable after provision of the 
NDRC Registration Confirmation Certificate to the Trustee. 

(d) Cross-Border Security Registration: The Guarantor undertakes to file or cause to be 
filed with the State Administration of Foreign Exchange of the PRC or its local branch 
("SAFE"), the Deed of Guarantee within 15 PRC Business Days after execution of the 
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Deed of Guarantee in accordance with the Provisions on the Foreign Exchange 
Administration of Cross-Border Guarantees (跨境擔保外匯管理規定) promulgated 
by SAFE on 12 May 2014 which came into effect on 1 June 2014 (the "Cross-Border 
Security Registration"). The Guarantor shall use its best endeavours to complete the 
Cross- Border Security Registration and obtain a registration certificate from SAFE (or 
any other document evidencing the completion of registration issued by SAFE) on or 
before the Registration Deadline. 

(e) Notification of Completion of the Cross-Border Security Registration: The 
Guarantor shall deliver to the Trustee on or before the Registration Deadline (i) a 
certificate in English (substantially in the form scheduled to the Trust Deed) signed by 
an Authorised Signatory of the Guarantor confirming the completion of the Cross-
Border Security Registration, and (ii) a copy of (A) the SAFE registration certificate 
or (B) any other document issued by SAFE evidencing the completion of SAFE 
registration, and in the case of each of (A) and (B), together with the particulars of 
registration, each certified in English as a true and complete copy of the original by an 
Authorised Signatory of the Guarantor (such certificate, SAFE registration certificate, 
other document(s) and particulars collectively, the "SAFE Registration Confirmation 
Certificate"). The Guarantor shall give notice to the Bondholders (in accordance with 
Condition 17) confirming completion of the Cross-Border Security Registration as 
soon as practicable after provision of the SAFE Registration Confirmation Certificate 
to the Trustee. 

The Trustee may rely conclusively on the NDRC Registration Confirmation Certificate 
and the SAFE Registration Confirmation Certificate without investigation or 
verification and shall have no obligation or duty to monitor, assist with or ensure (x) 
the NDRC Post-issue Filing is submitted to the NDRC as required by Condition 5(b) 
and/or (y) the Cross-Border Security Registration with SAFE is completed as required 
by Condition 5(d) or to verify the accuracy, validity and/or genuineness of the NDRC 
Registration Confirmation Certificate, the SAFE Registration Confirmation Certificate 
and/or any documents in relation to or in connection with the NDRC Post-issue Filing 
and/or the Cross-Border Security Registration and/or the NDRC Registration 
Confirmation Certificate and/or the SAFE Registration Confirmation Certificate, or to 
translate or procure that any NDRC Registration Confirmation Certificate, any SAFE 
Registration Confirmation Certificate or other certificate, confirmation, evidence, 
notice or other document not in English is translated into English or to verify the 
accuracy or completeness of any English translation of any NDRC Registration 
Confirmation Certificate, any SAFE Registration Confirmation Certificate or any other 
certificate, confirmation, evidence, notice or other document or to give notice to the 
Bondholders confirming the completion of the NDRC Post-issue Filing and the Cross-
Border Security Registration, and the Trustee shall not be liable to Bondholders or any 
other person for not doing so. 

(f) Certain Definitions: In these Conditions: 

"Compliance Certificate" means a certificate of each of the Issuer and the Guarantor 
(as the case may be) signed by an Authorised Signatory of the Issuer or the Guarantor 
(as the case may be) that, having made all reasonable enquiries, to the best of the 
knowledge, information and belief of the Issuer or the Guarantor (as the case may be) 
as at a date (the "Certification Date") not more than five days before the date of the 
certificate: 

(i) no Event of Default (as defined in Condition 10) or Potential Event of Default 
had occurred since the Certification Date of the last such certificate or (if none) 
the date of the Trust Deed or, if such an event had occurred, giving details of it; 
and 

(ii) each of the Issuer and the Guarantor (as the case may be) has complied with all 
its obligations under the Trust Deed, the Deed of Guarantee and the Bonds or, if 
non-compliance had occurred, giving details of it; 
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"Guarantor Audited Financial Reports" means, for a Relevant Period, the annual 
audited consolidated financial statements of the Guarantor together with any 
statements, reports (including any directors' and auditors' reports) and notes attached 
to or intended to be read with any of them, prepared in accordance with the applicable 
PRC GAAP; 

"Guarantor Unaudited Financial Reports" means, for a Relevant Period, semi-
annual unaudited consolidated balance sheet, income statement, statement of cash 
flows and statement of changes in owners' equity of the Guarantor together with any 
statements, reports (including any directors' and auditors' review reports, if any) and 
notes attached to or intended to be read with any of them, if any; 

"Hong Kong" means the Hong Kong Special Administrative Region of the People's 
Republic of China; 

"HKFRS" means the Hong Kong Financial Reporting Standards; 

"Issuer Audited Financial Reports" means, for a Relevant Period, the annual audited 
consolidated financial statements of the Issuer together with any statements, reports 
(including any directors' and auditors' reports) and notes attached to or intended to be 
read with any of them, prepared in accordance with the applicable HKFRS; 

"Issuer Unaudited Financial Reports" means, for a Relevant Period, semi-annual 
unaudited consolidated balance sheet, income statement, statement of cash flows and 
statement of changes in owners' equity of the Issuer together with any statements, 
reports (including any directors' and auditors' review reports, if any) and notes attached 
to or intended to be read with any of them, if any; 

"NDRC" means the National Development and Reform Commission of the PRC or its 
local counterparts; 

"Potential Event of Default" means an event or circumstance which could with the 
giving of notice, lapse of time, issue of a certificate and/or fulfilment of any other 
requirement provided for in Condition 10 become an Event of Default; 

"PRC" means the People's Republic of China, which shall for the purposes of these 
Conditions, exclude Hong Kong, Macau Special Administrative Region of the People's 
Republic of China and Taiwan; 

"PRC Business Day" means a day (other than a Saturday, a Sunday or a public holiday) 
on which commercial banks are generally open for business in Beijing, the PRC; 

"PRC GAAP" means the Accounting Standards for Business Enterprises in China 
issued by the Ministry of Finance of the PRC from time to time; 

"Registration Deadline" means the day failing 120 PRC Business Days after the Issue 
Date; 

"Relevant Period" means, in relation to each of the Issuer Audited Financial Reports 
and the Guarantor Audited Financial Reports (as the case may be), each period of 
twelve months ending on the last day of its financial year (being 31 December of that 
financial year) and, in relation to each of the Issuer Unaudited Financial Reports and 
the Guarantor Unaudited Financial Reports (as the case may be), each period of six 
months ending on the last day of the first half of the its financial year (being 30 June 
of that financial year); and 

"Subsidiary" of any person means (i) any company or other business entity of which 
that person owns or controls (either directly or through one or more other Subsidiaries) 
more than 50 per cent. of the issued share capital or other ownership interest having 
ordinary voting power to elect directors, managers or trustees of such company or other 
business entity, or (ii) any company or other business entity which at any time has its 
accounts consolidated with those of that person or which, under the law, regulations or 



Ashurst  46

 

generally accepted accounting principles of the jurisdiction of incorporation of such 
person from time to time, should have its accounts consolidated with those of that 
person. 

6. INTEREST 

The Bonds bear interest on their outstanding principal amount from and including 7 March 2024 
at the rate of 5.45 per cent. per annum, payable semi-annually in arrear in equal instalments of 
U.S.$27.25 per Calculation Amount (as defined below) on 7 March and 7 September in each 
year (each an "Interest Payment Date"), commencing on 7 September 2024. 

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

If interest is required to be calculated for a period of less than a complete Interest Period (as 
defined below), the relevant day-count fraction will be determined on the basis of a 360-day 
year consisting of 12 months of 30 days each and, in the case of an incomplete month, the 
number of days elapsed. 

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

Interest in respect of any Bond shall be calculated per U.S.$1,000 in principal amount of the 
Bonds (the "Calculation Amount"). The amount of interest payable per Calculation Amount 
for any period shall, save as provided above in relation to equal instalments, be equal to the 
product of the rate of interest specified above, the Calculation Amount and the day-count 
fraction for the relevant period, rounding the resulting figure to the nearest cent (half a cent 
being rounded upwards). 

7. REDEMPTION AND PURCHASE 

(a) Final Redemption: Unless previously redeemed, or purchased and cancelled, the Bonds 
will be redeemed at their principal amount on 7 March 2027 (the "Maturity Date"). The 
Bonds may not be redeemed at the option of the Issuer other than in accordance with this 
Condition 7. 

(b) Redemption for Tax Reasons: The Bonds may be redeemed at the option of the Issuer 
in whole, but not in part, at any time, on giving not less than 30 nor more than 60 days' 
notice (a "Tax Redemption Notice") to the Bondholders in accordance with Condition 
17 (which such notice shall be irrevocable) and in writing to the Trustee and the Principal 
Paying Agent, at their principal amount, (together with interest accrued up to but 
excluding the date fixed for redemption), if the Issuer (or, if the Guarantee was called, 
the Guarantor) satisfies the Trustee immediately prior to the giving of such notice that 
(i) it has or will become obliged to pay Additional Tax Amounts as provided or referred 
to in Condition 9 as a result of any change in, or amendment to, the laws or regulations 
of the Cayman Islands (the "Cayman Islands") or the PRC or, in each case, any political 
subdivision or any authority thereof or therein having power to tax, or any change in the 
application or official interpretation of such laws or regulations (including but not limited 
to any decision by a court of competent jurisdiction), which change or amendment 
becomes effective on or after 4 March 2024, and (ii) such obligation cannot be avoided 
by the Issuer (or the Guarantor, as the case may be) taking reasonable measures available 
to it, provided that no Tax Redemption Notice shall be given earlier than 90 days prior 
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to the earliest date on which the Issuer (or the Guarantor, as the case may be) would be 
obliged to pay such Additional Tax Amounts were a payment in respect of the Bonds 
then due. Prior to the giving of any Tax Redemption Notice pursuant to this Condition 
7(b), the Issuer (or the Guarantor, as the case may be) shall deliver to the Trustee (A) a 
certificate signed by any one Director who is also an Authorised Signatory or another 
Authorised Signatory of the Issuer (or the Guarantor, as the case may be) stating that the 
obligation referred to in Condition 7(b)(i) above cannot be avoided by the Issuer (or the 
Guarantor, as the case may be) taking reasonable measures available to it and (B) an 
opinion of legal counsel or a tax consultant, in either case, of recognised standing with 
respect to taxation matters of the Cayman Islands or the PRC, as the case may be, stating 
that the requirement to pay such Additional Tax Amounts arises as a result of such 
change or amendment referred to above of this Condition 7(b). The Trustee shall be 
entitled (but shall not be obliged to) to accept and rely upon such certificate and opinion 
as sufficient evidence of the satisfaction of the conditions precedent set out in Condition 
7(b) above, in which event the same shall be conclusive and binding on the Bondholders. 

(c) Redemption for Relevant Events: At any time following the occurrence of a Relevant 
Event, the holder of any Bond will have the right, at such holder's option, to require the 
Issuer to redeem all, but not some only, of such holder's Bonds on the Put Settlement 
Date (as defined below in this Condition 7(c)) at 100 per cent. of their principal amount, 
together with interest accrued to but excluding such Put Settlement Date. To exercise 
such right, the holder of the relevant Bond must deposit at the specified office of any 
Paying Agent a duly completed and signed notice of redemption, in the form for the time 
being current, obtainable from the specified office of any Paying Agent (a "Put Exercise 
Notice"), together with the Certificate representing the Bonds to be redeemed, by not 
later than 30 days following a Relevant Event, or, if later, 30 days following the date 
upon which notice thereof is given to Bondholders by the Issuer in accordance with 
Condition 17. 

The "Put Settlement Date" shall be the fourteenth day (in the case of a redemption for 
a Change of Control) or the fifth business day (in the case of a redemption for a No 
Registration Event) after the expiry of such period of 30 days as referred to above in this 
Condition 7(c), or if the Put Settlement Date is not a Payment Business Day, then the 
first following day which is a Payment Business Day. For purposes of this Condition 
7(c), "business day" means a day, other than a Saturday, a Sunday or a public holiday, 
on which commercial banks are generally open for business (i) in the place in which the 
specified office of the Principal Paying Agent is located and (ii) for settlement of U.S. 
dollar payments in London, New York City, Hong Kong and (if surrender of the relevant 
Certificate is required) the relevant place of presentation. 

A Put Exercise Notice, once delivered, shall be irrevocable and the Issuer shall redeem 
the Bonds which are the subject of the Put Exercise Notices delivered as aforesaid on the 
Put Settlement Date. 

The Issuer shall give notice to Bondholders (in accordance with Condition 17) and to the 
Trustee and the Principal Paying Agent in writing by not later than 14 business days (in 
the case of a redemption for a Change of Control) or five PRC Business Days (in the 
case of a redemption for a No Registration Event) following the first day on which it 
becomes aware of the occurrence of a Relevant Event, which notice shall specify the 
procedure for exercise by holders of their rights to require redemption of the Bonds 
pursuant to this Condition 7(c). 

Neither the Trustee nor any of the Agents shall be required to monitor whether a Relevant 
Event or any event which could lead to the occurrence of a Relevant Event has occurred 
or may occur and none of them shall be liable to the Bondholders or any other person for 
not doing so. 

For the purposes of these Conditions: 

a "Change of Control" occurs when: 
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(i) Yancheng Municipal People's Government and PRC Government Persons 
together cease to directly or indirectly hold or own 100 per cent. of the issued 
share capital of the Guarantor; or 

(ii) the Guarantor ceases to directly or indirectly hold or own at least 40 per cent. of 
the issued share capital of Dafeng Port Overseas; or 

(iii) Dafeng Port Overseas ceases to directly or indirectly hold or own at least 50 per 
cent. of the issued share capital of the Issuer; or 

(iv) the Guarantor consolidates with or merges into or sells or transfers all or 
substantially all of the Guarantor's assets to any other person(s), unless such 
person(s) is/are Controlled, whether directly or indirectly, by Yancheng 
Municipal People's Government and/or PRC Government Persons; 

"Control" means (where applicable), with respect to a Person, either (i) or (ii) is 
satisfied: (i) the ownership, acquisition or control of more than 50 per cent. of the voting 
rights of the issued share capital of such Person, whether obtained directly or indirectly 
or (ii) the right to appoint and/or remove all or the majority of the members of such 
Person's board of directors or other governing body, whether obtained directly or 
indirectly, and whether obtained by ownership of share capital, the possession of voting 
rights, contract or otherwise; and the term "Controlled" has meanings correlative to the 
foregoing; 

"Dafeng Port Overseas" means Dafeng Port Overseas Investment Holdings Limited (大

丰港海外投资控股有限公司); 

a "No Registration Event" occurs when the Registration Conditions have not been 
satisfied in full on or before the Registration Deadline; 

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

"PRC Government Persons" means any Person directly or indirectly Controlled by the 
central government of the PRC; 

"Registration Conditions" means the receipt by the Trustee of the SAFE Registration 
Confirmation Certificate (as defined in Condition 5(e)); 

a "Relevant Event" means a Change of Control or a No Registration Event; and 

"Yancheng Municipal People's Government" means the Yancheng Municipal People's 
Government (盐城市人民政府) or its successor. 

(d) Mandatory Redemption upon Pre-funding Failure: The Bonds shall be redeemed at 
their principal amount on the Interest Payment Date immediately falling after the date 
the Prefunding Failure Notice is given to the Bondholders in accordance with Condition 
4(b) (the "Mandatory Redemption Date") (together with interest accrued to but 
excluding the Mandatory Redemption Date), provided that if the holder of any Bond 
shall have exercised its right to require the Issuer to redeem its Bonds pursuant to 
Condition 7(c) and a Pre-funding Failure Notice is given to the Bondholders in 
accordance with Condition 4(b) as a result of the Pre-funding Failure relating to the 
amount payable pursuant to such redemption, all the Bonds then outstanding shall be 
redeemed in whole, but not in part, at their principal amount in accordance with this 
Condition 7(d) on the Put Settlement Date, together with interest accrued to, but 
excluding, the Put Settlement Date, and the term "Mandatory Redemption Date" shall 
be construed accordingly. 

(e) Notices of Redemption: All Bonds in respect of which any notice of redemption is given 
under this Condition 7, subject to Condition 7(d), shall be redeemed on the date specified 
in such notice in accordance with this Condition 7. If there is more than one notice of 
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redemption given in respect of any Bond (which shall include any notice given by the 
Issuer pursuant to Condition 7(b) and any Put Exercise Notice given by a Bondholder 
pursuant to Condition 7(c)), the notice given first in time shall prevail and in the event 
of two notices being given on the same date, the first to be given shall prevail. Neither 
the Trustee nor any of the Agents shall be responsible for calculating or verifying any 
calculations of any amounts payable under any notice of redemption or Put Exercise 
Notice and none of them shall be liable to Bondholders, the Issuer, the Guarantor, the 
LC Bank or any other person for not doing so. 

(f) Purchase: The Issuer, the Guarantor, the LC Bank and their respective Subsidiaries may 
at any time purchase Bonds in the open market or otherwise at any price. The Bonds so 
purchased, while held by or on behalf of the Issuer, the Guarantor, the LC Bank or any 
such Subsidiary, shall not entitle the holder to vote at any meetings of the Bondholders 
and shall not be deemed to be outstanding for the purposes of, among other things, 
calculating quorums at meetings of the Bondholders or for the purposes of Conditions 
10, 13(a) and 14. 

(g) Cancellation: All Certificates representing Bonds which are (i) redeemed or (ii) 
purchased by or on behalf of the Issuer, the Guarantor or their respective Subsidiaries 
shall be surrendered for cancellation to the Registrar and, upon surrender thereof, all such 
Bonds and Certificates shall be cancelled forthwith. Any Certificates so surrendered for 
cancellation may not be reissued or resold and the obligations of the Issuer and the 
Guarantor in respect of any such Bonds shall be discharged. 

(h) Calculations: Neither the Trustee nor any of the Agents shall be responsible for 
calculating or verifying the calculations of any amount payable under any notice of 
redemption or Put Exercise Notice or have a duty to verify the accuracy, validity and/or 
genuineness of any documents in relation to or in connection thereto, and none of them 
shall be liable to the Bondholders or any other person for not doing so. 

8. PAYMENTS 

(a) Method of Payment: 

(i) Payments of principal and premium (if any) shall be made (subject to surrender 
of the relevant Certificates at the specified office of any Principal Paying Agent 
or any other Paying Agent if no further payment falls to be made in respect of the 
Bonds represented by such Certificates) in the manner provided in Condition 
8(a)(ii) below. 

(ii) Interest on each Bond shall be paid to the person shown on the Register at the 
close of business on the fifth Payment Business Day before the due date for 
payment thereof (the "Record Date"). Payments of interest on each Bond shall 
be made in U.S. dollars by wire transfer to registered account of the relevant 
holder of such Bond. In these Conditions, the "registered account" of a holder 
means the U.S. dollar account maintained by or on behalf of such holder with a 
bank, details of which appear in the Register at the close of business on the Record 
Date. 

(iii) If the amount of principal being paid upon surrender of the relevant Certificate is 
less than the outstanding principal amount of such Certificate, the Registrar will 
annotate the Register with the amount of principal so paid and will (if so requested 
in writing by the Issuer or a Bondholder) issue a new Certificate with a principal 
amount equal to the remaining unpaid outstanding principal amount. If the 
amount of premium (if any) or interest being paid is less than the amount then 
due, the Registrar will annotate the Register with the amount of premium (if any) 
or interest so paid. 

So long as the Global Certificate is held on behalf of Euroclear, Clearstream or an 
Alternative Clearing System (as defined in the Trust Deed), each payment in respect of 
the Global Certificate will be made to the person shown as the holder in the Register at 
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the close of business of the relevant clearing system on the Clearing System Business 
Day before the due date for such payments, where "Clearing System Business Day" 
means a weekday (Monday to Friday, inclusive) except 25 December and 1 January. 

(b) Payments Subject to Fiscal Laws: Payments will be subject in all cases to (i) any fiscal 
or other laws and regulations applicable thereto in the place of payment, but without 
prejudice to the provisions of Condition 9 and (ii) any withholding or deduction required 
pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code 
of 1986, as amended (the "Code") or otherwise imposed pursuant to Sections 1471 
through 1474 of the Code, any regulations or agreements thereunder, any official 
interpretations thereof, or (without prejudice to the provisions of Condition 9) any law 
implementing an intergovernmental approach thereto. No commission or expenses shall 
be charged to the Bondholders in respect of such payments. 

(c) Payment Initiation: Payment instructions (for value on the due date or, if that is not a 
Payment Business Day, for value the first following day which is a Payment Business 
Day) will be initiated, or in the case of payments of principal and premium (if any) where 
the relevant Certificate has not been surrendered at the specified office of the Principal 
Paying Agent or any Paying Agent, on a day on which the Principal Paying Agent is 
open for business and on which the relevant Certificate is surrendered. 

(d) Appointment of Agents: The Principal Paying Agent, the Registrar, and the Transfer 
Agent initially appointed by the Issuer and the Guarantor and their respective specified 
offices are listed below. The Agents, subject to the provisions of the Agency Agreement, 
act solely as agents of the Issuer and the Guarantor and do not assume any obligation or 
relationship of agency or trust for or with any Bondholder. The Issuer and the Guarantor 
reserve the right at any time with the prior written approval of the Trustee to vary or 
terminate the appointment of the Principal Paying Agent, the Registrar, any Transfer 
Agent or any of the other Agents and to appoint additional or other Agents, provided that 
the Issuer and the Guarantor shall at all times maintain (i) a Principal Paying Agent, (ii) 
a Registrar with a specified office outside the United Kingdom, (iii) a Transfer Agent 
and (iv) such other agents as may be required by any other stock exchange on which the 
Bonds may be listed. 

Notice of any such termination or appointment or any change of any specified office of 
an Agent shall promptly be given by the Issuer to the Bondholders in accordance with 
Condition 17. 

(e) Delay in Payment: Bondholders will not be entitled to any interest or other payment for 
any delay after the due date in receiving the amount due on a Bond if the due date is not 
a Payment Business Day, or if the Bondholder is late in surrendering or cannot surrender 
its Certificate (if required to do so). 

(f) Non-Payment Business Days: If any date for payment in respect of any Bond is not a 
Payment Business Day, the holder shall not be entitled to payment until the next 
following Payment Business Day nor to any interest or other sum in respect of such 
postponed payment. 

In this Condition 8, "Payment Business Day" means a day (other than a Saturday, a Sunday or 
a public holiday) on which commercial banks and foreign exchange markets are generally open 
for business in London, New York City, Hong Kong and (if surrender of the relevant Certificate 
is required) the relevant place of presentation. 

9. TAXATION 

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

Where such withholding or deduction is made by the Issuer or, as the case may be, the Guarantor 
for or on account of any taxes, duties, assessments or governmental charges of whatever nature 
imposed, levied, collected withheld or assessed by or within the PRC at the rate of up to and 
including the rate applicable on 4 March 2024 (the "Applicable Rate"), the Issuer or, as the 
case may be, the Guarantor will increase the amounts paid by it to the extent required, so that 
the net amount received by Bondholders equals the amounts which would otherwise have been 
receivable by them had no such withholding or deduction been required. 

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

(a) Other connection: to a holder (or to a third party on behalf of a holder) who is liable to 
such taxes, duties, assessments or governmental charges in respect of such Bond by 
reason of his having some connection with the Cayman Islands or the PRC other than 
the mere holding of the Bond; or 

(b) Surrender more than 30 days after the Relevant Date: in respect of which the 
Certificate representing it is presented (where presentation or surrender is required) for 
payment more than 30 days after the Relevant Date except to the extent that the holder 
of it would have been entitled to such Additional Tax Amounts on surrendering the 
Certificate representing such Bond for payment on the last day of such period of 30 days 
(as if such last day were a Payment Business Day). 

References in these Conditions to principal, premium (if any) and interest shall be deemed also 
to refer to any additional tax amounts which may be payable under this Condition 9 or any 
undertaking or covenant given in addition thereto or in substitution therefor pursuant to the Trust 
Deed, the Deed of Guarantee and the Bonds. 

In these Conditions, "Relevant Date" in respect of any Bond means the date on which payment 
in respect of it first becomes due or (if any amount of the money payable is improperly withheld 
or refused) the date on which payment in full of the amount outstanding is made or (if earlier) 
the date seven days after that on which notice is duly given to the Bondholders that, upon further 
surrender of the Certificate representing such Bond being made in accordance with these 
Conditions, such payment will be made, provided that payment is in fact made upon such 
surrender. 

Neither the Trustee nor any Agent shall in any event be responsible for paying any tax, duty, 
charges, withholding or other payment referred to in this Condition 9 or otherwise in connection 
with the Bonds or for determining whether such amounts are payable or the amount thereof, and 
none of them shall be responsible or liable for any failure by the Issuer, the Guarantor, any 
Bondholder or any other person to pay such tax, duty, charges, withholding or other payment in 
any jurisdiction or be responsible to provide any notice or information to any person that would 
permit, enable or facilitate the payment of any principal, premium (if any), interest or other 
amount under or in respect of the Bonds without deduction or withholding for or on account of 
any tax, duty, charge, withholding or other payment imposed by or in any jurisdiction. 

10. EVENTS OF DEFAULT 

If an Event of Default (as defined below) occurs, the Trustee at its discretion may, and if so 
requested in writing by holders of at least 25 per cent. of the aggregate principal amount of the 
Bonds then outstanding or if so directed by an Extraordinary Resolution shall, (provided that in 
any such case the Trustee shall have first been indemnified and/or secured and/or prefunded to 
its satisfaction), give written notice to the Issuer and the Guarantor declaring that the Bonds are, 
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and they shall immediately become, due and payable at their principal amount together (if 
applicable) with any accrued and unpaid interest. 

An "Event of Default" occurs if: 

(a) With respect to the Issuer and the Guarantor: 

(i) Non-Payment: there has been a failure to pay (A) the principal of or any premium 
on any of the Bonds when due; or (B) any interest on the Bonds when due, and 
(in the case of (B) only) such failure continues for a period of seven days; or 

(ii) Breach of Other Obligations: the Issuer or the Guarantor defaults in the 
performance or observance of any of its other obligations under or in respect of 
the Bonds, the Deed of Guarantee, the Trust Deed, (other than those referred to 
in Condition 10(a) or where it gives rise to a redemption pursuant to Condition 
7(c)) which default (A) is in the opinion of the Trustee incapable of remedy, or 
(B) being a default which is in the opinion of the Trustee capable of remedy, 
remains unremedied for 30 days after written notice of such default is given to the 
Issuer or the Guarantor (as the case may be) by the Trustee; or 

(iii) Cross-Default: (A) any other present or future indebtedness of the Issuer, the 
Guarantor or any of their respective Subsidiaries for or in respect of moneys 
borrowed or raised becomes (or becomes capable of being declared) due and 
payable prior to its stated maturity by reason of any actual or potential default, 
event of default or the like (howsoever described), or (B) any such indebtedness 
is not paid when due or, as the case may be, within any originally applicable grace 
period, or (C) the Issuer, the Guarantor or any of their respective Subsidiaries fails 
to pay when due any amount payable by it under any present or future guarantee 
for, or indemnity in respect of, any moneys borrowed or raised provided that the 
aggregate amount of the relevant indebtedness, guarantees and indemnities in 
respect of which one or more of the events mentioned above in this Condition 
10(a)(iii) have occurred in aggregate equals or exceeds U.S.$10,000,000 or its 
equivalent in any other currency (on the basis of the middle spot rate for the 
relevant currency against the U.S. dollar as quoted by any leading bank on the 
day on which this Condition 10(a)(iii) operates); or  

(iv) Enforcement Proceedings: a distress, attachment, execution or other legal 
process is levied, enforced or sued out on or against a material part of the property, 
assets or revenues of the Issuer, the Guarantor or any of their respective Principal 
Subsidiaries, and is not discharged or stayed within 30 days; or 

(v) Security Enforced: any mortgage, charge, pledge, lien or other encumbrance, 
present or future, created or assumed by the Issuer, the Guarantor or any of their 
respective Principal Subsidiaries in respect of all or a material part of its assets 
becomes enforceable and any step is taken to enforce it (including the taking of 
possession or the appointment of a receiver, manager or other similar person, and 
is not discharged or stayed within 30 days); or 

(vi) Insolvency: the Issuer, the Guarantor or any of their respective Principal 
Subsidiaries is (or is, or could be, deemed by law or a court of competent 
jurisdiction to be) insolvent or bankrupt or unable to pay its debts as and when 
such debts fall due, stops, suspends or threatens to stop or suspend payment of all 
or a material part of its debts, proposes or makes any agreement for the deferral, 
rescheduling or other readjustment of all or a material part of its debts, proposes 
or makes a general assignment or an arrangement or composition with or for the 
benefit of the relevant creditors in respect of any of such debts or a moratorium is 
agreed or declared in respect of or affecting all or a material part of the debts of 
the Issuer, the Guarantor, or any of their respective Principal Subsidiaries, as the 
case may be; or 
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(vii) Winding-up: an order of any court of competent jurisdiction is made or an 
effective resolution passed for the winding-up or dissolution of the Issuer, the 
Guarantor or any of their respective Principal Subsidiaries (except for the 
voluntary solvent winding-up of any such Principal Subsidiary), or the Issuer, the 
Guarantor or any Principal Subsidiary ceases or threatens to cease to carry on all 
or substantially all of its business or operations, except for the purpose of and 
followed by a solvent winding-up, dissolution, reconstruction, amalgamation, 
reorganisation, merger or consolidation (A) on terms approved by an 
Extraordinary Resolution of the Bondholders, or (B) in the case of any Principal 
Subsidiary of the Issuer or the Guarantor, whereby the undertaking and assets of 
such Principal Subsidiary are transferred to or otherwise vested in the Issuer or 
the Guarantor (as the case may be) or another of their respective Principal 
Subsidiaries; or 

(viii) Nationalisation: any step is taken by any person with a view to the seizure, 
compulsory acquisition, expropriation or nationalisation of all or a material part 
of the assets of the Issuer, the Guarantor or any of their respective Principal 
Subsidiaries; or 

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

(x) Illegality: it is or will become unlawful for any of the Issuer and the Guarantor 
to perform or comply with any one or more of their respective obligations under 
any of the Bonds, the Deed of Guarantee and the Trust Deed; or 

(xi) Unenforceability of Guarantee: except as permitted under the Deed of 
Guarantee, any part of the Guarantee is unenforceable or invalid or shall for any 
reason cease to be in full force and effect or is claimed to be unenforceable, 
invalid or not in full force and effect by the Guarantor; or 

(xii) Standby Letter of Credit: the Standby Letter of Credit is not (or is claimed by 
the LC Bank not to be) enforceable, valid or in full force and effect; or 

(xiii) Analogous Events: any event occurs which under the laws of any relevant 
jurisdiction has an analogous effect to any of the events referred to in any of 
Conditions 10(a)(iv) to Condition 10(a)(viii) (both inclusive). 

 In this Condition 10(a), "Principal Subsidiary" means any Subsidiary of the Issuer or 
the Guarantor, as the case may be: 

(i) whose gross revenue (consolidated in the case of a Subsidiary which itself has 
consolidated Subsidiaries), whose net profit (consolidated in the case of a 
Subsidiary which itself has consolidated Subsidiaries) or whose gross assets 
(consolidated in the case of a Subsidiary which itself has consolidated 
Subsidiaries) represent not less than five per cent. of the consolidated gross 
revenue, consolidated net profit or, as the case may be, the consolidated gross 
assets of the Issuer or the Guarantor, as the case may be, and its Subsidiaries taken 
as a whole, all as calculated respectively by reference to the latest audited 
financial statements (consolidated or, as the case may be, unconsolidated) of the 
Subsidiary and the then latest Issuer Audited Financial Reports or Guarantor 
Audited Financial Reports, as the case may be, provided that:  
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(A) in the case of a Subsidiary acquired after the end of the financial period to 
which the then latest audited consolidated financial statements of the 
Issuer or the Guarantor, as the case may be, relate for the purpose of 
applying each of the foregoing tests, the reference to the Issuer's or the 
Guarantor's latest audited consolidated financial statements, as the case 
may be, shall be deemed to be a reference to such audited financial 
statements as if such Subsidiary had been shown therein by reference to 
its then latest relevant audited financial statements, adjusted as deemed 
appropriate by the auditor for the time being, after consultation with the 
Issuer or the Guarantor, as the case may be; 

(B) if at any relevant time in relation to the Issuer or the Guarantor, as the case 
ma be, or any Subsidiary no financial statements are prepared and audited, 
its gross revenue, net profit and gross assets (consolidated, if applicable) 
shall be determined on the basis of pro forma financial statements 
(consolidated, if applicable) prepared for this purpose; and 

(C) if the financial statements of any Subsidiary (not being a Subsidiary 
referred to in proviso (i) above of this definition) are not consolidated with 
those of the Issuer or the Guarantor, as the case may be, then the 
determination of whether or not such Subsidiary is a Principal Subsidiary 
shall be based on a pro forma consolidation of its financial statements 
(consolidated, if appropriate) with the consolidated financial statements 
(determined on the basis of the foregoing) of the Issuer or the Guarantor, 
as the case may be; or 

(ii) to which is transferred all or substantially all of the business, undertaking and 
assets of another Subsidiary which immediately prior to such transfer is a 
Principal Subsidiary, whereupon (a) in the case of a transfer by a Principal 
Subsidiary, the transferor Principal Subsidiary shall immediately cease to be a 
Principal Subsidiary; and (b) the transferee Subsidiary shall immediately become 
a Principal Subsidiary, provided that on or after the date on which the relevant 
audited financial statements for the financial period current at the date of such 
transfer are published, whether such transferor Subsidiary or such transferee 
Subsidiary is or is not a Principal Subsidiary shall be determined pursuant to the 
provisions of sub-paragraph (i) above of this definition. 

A certificate in English (substantially in the form scheduled to the Trust Deed) signed by 
any Authorised Signatory of the Issuer or the Guarantor, as the case may be, that in its 
opinion (making such adjustments (if any) as he or she shall deem appropriate) a 
Subsidiary is or is not or was or was not at any particular time or during any particular 
period a Principal Subsidiary shall, in the absence of manifest error, be conclusive and 
binding on the Issuer, the Guarantor, the LC Bank, the Trustee, the Agents and the 
Bondholders, and the Trustee shall be entitled to conclusively rely upon each such 
certificate without further investigation or verification and without liability to the 
Bondholders or any other person for such reliance. 

(b) With respect to the LC Bank: 

(i) Cross-default: 

(A) any Public External Indebtedness of the LC Bank or any of its Subsidiaries 
is not paid when due or, as the case may be, within any originally 
applicable grace period; 

(B) any such Public External Indebtedness becomes (or becomes capable of 
being declared) due and payable prior to its stated maturity otherwise than 
at the option of the LC Bank or (as the case may be) the relevant Subsidiary 
or (provided that no event of default, howsoever described, has occurred) 
any person entitled to such Public External Indebtedness; or 
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(C) the LC Bank or any of its Subsidiaries fails to pay when due any amount 
payable by it under any guarantee or indemnity of any Public External 
Indebtedness, 

provided that the amount of Public External Indebtedness referred to in 
Conditions 10(b)(i)(A) or 10(b)(i)(B) and/or the amount payable under any 
guarantee or indemnity referred to in Condition 10(b)(i)(C), individually or in the 
aggregate, exceeds U.S.$25,000,000 (or its equivalent in any other currency or 
currencies); or  

(ii) Security Enforced: a secured party takes possession, or a receiver, manager or 
other similar officer is appointed, of the whole or a substantial part of the 
undertaking, assets and revenues of the LC Bank or any of its Material 
Subsidiaries; or 

(iii) Insolvency: (A) the LC Bank or any of its Material Subsidiaries becomes 
insolvent or bankrupt or is unable to pay its debts as they fall due, (B) an 
administrator or liquidator is appointed (or application for any such appointment 
is made) in respect of the LC Bank or any of its Material Subsidiaries or the whole 
or a material part of the undertaking, assets and revenues of the LC Bank or any 
of its Material Subsidiaries, (C) the LC Bank or any of its Material Subsidiaries 
takes any action for a readjustment or deferment of any of its obligations or makes 
a general assignment or an arrangement or composition with or for the benefit of 
its creditors or declares a moratorium in respect of any of its indebtedness or any 
guarantee or indemnity of any indebtedness given by it, or (D) the LC Bank or 
any of its Material Subsidiaries ceases or threatens to cease to carry on all or any 
substantial part of its business, except in the case of any Material Subsidiary, 
where the cessation is for the purpose of and followed by a solvent winding-up, 
dissolution, reconstruction, amalgamation, merger or consolidation whereby the 
business, undertaking and assets of such Material Subsidiary are transferred to or 
otherwise vested in the LC Bank and/or another Subsidiary; or 

(iv) Winding-up: an order is made or an effective resolution is passed for the winding 
up, liquidation or dissolution of the LC Bank or any of its Material Subsidiaries; 
or 

(v) Analogous Events: any event occurs which under the laws of the relevant 
jurisdiction has an analogous effect to any of the events referred to in any of 
Conditions 10(b)(ii) to Condition 10(b)(iv) (both inclusive). 

In this Condition 10(b): 

"Material Subsidiary" means a Subsidiary of the LC Bank, 

(i) whose gross revenue (consolidated in the case of a Subsidiary which itself has 
consolidated Subsidiaries), whose gross assets (consolidated in the case of a 
Subsidiary which itself has consolidated Subsidiaries) or whose net profit 
(consolidated in the case of Subsidiary which itself has consolidated Subsidiaries) 
represent not less than 5 per cent. of the consolidated gross revenue, the 
consolidated gross assets, or, as the case may be, the consolidated net profit of the 
LC Bank and its Subsidiaries taken as a whole, all as calculated respectively by 
reference to the latest audited or reviewed financial statements (consolidated or, 
as the case may be, unconsolidated) of the Subsidiary and the then latest audited 
or reviewed consolidated financial statements of the LC Bank, provided that: 

(A) in the case of a Subsidiary acquired after the end of the financial period to 
which the then latest audited or reviewed consolidated financial statements 
of the LC Bank relate for the purpose of applying each of the foregoing 
tests, the reference to the LC Bank's latest audited or reviewed 
consolidated financial statements shall be deemed to be a reference to such 
audited or reviewed financial statements as if such Subsidiary had been 
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shown therein by reference to its then latest relevant audited or reviewed 
financial statements, adjusted as deemed appropriate by the auditor for the 
time being, after consultation with the LC Bank; 

(B) if at any relevant time in relation to the LC Bank or any Subsidiary no 
financial statements are prepared and audited, its gross revenue, gross 
assets and net profit (consolidated, if applicable) shall be determined on 
the basis of pro forma consolidated financial statements (consolidated, if 
applicable) prepared for this purpose; and 

(C) if the financial statements of any Subsidiary (not being a Subsidiary 
referred to in proviso (1) above) are not consolidated with those of the 
Bank, then the determination of whether or not such Subsidiary is a 
Material Subsidiary shall be based on a pro forma consolidation of its 
financial statements (consolidated, if appropriate) with the consolidated 
financial statements (determined on the basis of the foregoing) of the LC 
Bank; 

(ii) to which is transferred all or substantially all of the business, undertaking and 
assets of another Subsidiary which immediately prior to such transfer is a Material 
Subsidiary, whereupon (i) in the case of a transfer by a Material Subsidiary, the 
transferor Material Subsidiary shall immediately cease to be a Material Subsidiary 
and (ii) the transferee Subsidiary shall immediately become a Material 
Subsidiary, provided that on or after the date on which the relevant financial 
statements for the financial period current at the date of such transfer are 
published, whether such transferor Subsidiary or such transferee Subsidiary is or 
is not a Material Subsidiary shall be determined pursuant to the provisions of 
paragraph (A) of this definition above. 

A certificate in English signed by an authorised signatory of the LC Bank that in his/her 
opinion (making such adjustments (if any) as he/she shall deem appropriate) a Subsidiary 
is or is not or was or was not at any particular time or during any particular period a 
Material Subsidiary shall, in the absence of manifest error, be conclusive and binding on 
the Issuer, the Guarantor, the Trustee and the Bondholders, and the Trustee shall be 
entitled to conclusively rely upon each such certificate without further investigation or 
verification and without liability to the Bondholders or any other person for such 
reliance; 

"Public External Indebtedness" means any indebtedness of the LC Bank or any 
Subsidiary of the LC Bank, or any guarantee or indemnity by the LC Bank of 
indebtedness, for money borrowed which (A) is in the form of or represented by any 
bond, note, debenture, debenture stock, loan stock, certificate or other instrument which 
is, or is, capable of being, listed, quoted or traded on any stock exchange or in any 
securities market (including, without limitation, any over-the-counter market) outside 
the PRC (without regard, however, to whether or not such instruments are sold through 
public offerings or private placement) and (B) has an original maturity in excess of 365 
days; and "Subsidiary" means, in relation to any person (the "first Person") at any 
particular time, any other person (the "second Person") (A) whose affairs and policies 
the first Person controls or has the power to control, whether by ownership of share 
capital, contract, the power to appoint or remove members of the governing body of the 
second Person or otherwise, or (B) whose financial statements are, in accordance with 
applicable law and generally accepted accounting principles, consolidated with those of 
the first Person. 

11. PRESCRIPTION 

Claims against the Issuer and/or the Guarantor for payment in respect of the Bonds shall be 
prescribed and become void unless made within 10 years (in the case of principal or premium) 
or five years (in the case of interest) from the appropriate Relevant Date in respect of them. 

12. REPLACEMENT OF CERTIFICATES 
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If any Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced, subject to 
applicable laws, regulations or other relevant regulatory authority regulations, at the specified 
office of the Registrar or any Transfer Agent, in each case on payment by the claimant of the 
fees and costs incurred in connection therewith and on such terms as to evidence, security, 
indemnity and otherwise as (i) the Issuer may require (provided that the requirement is 
reasonable in light of prevailing market practice) and (ii) the Registrar or the relevant Transfer 
Agent may require. Mutilated or defaced Certificates must be surrendered before replacements 
will be issued. 

13. MEETINGS OF BONDHOLDERS, MODIFICATION AND WAIVER AND 
ENTITLEMENTS 

(a) Meetings of Bondholders: The Trust Deed contains provisions for convening meetings 
of Bondholders to consider matters affecting their interests, including the sanctioning by 
Extraordinary Resolution of a modification of any of these Conditions or any provisions 
of the Trust Deed, the Agency Agreement, the Deed of Guarantee or the Standby Letter 
of Credit. Such a meeting may be convened by the Issuer, the Guarantor or the Trustee, 
and shall be convened by the Trustee if requested in writing to do so by Bondholders 
holding not less than 10 per cent. in aggregate principal amount of the Bonds for the time 
being outstanding and subject to it being indemnified and/or secured and/or pre-funded 
to its satisfaction against all costs and expenses. The quorum for any meeting convened 
to consider an Extraordinary Resolution will be two or more persons holding or 
representing more than 50 per cent. in aggregate principal amount of the Bonds for the 
time being outstanding, or at any adjourned meeting two or more persons being or 
representing Bondholders whatever the principal amount of the Bonds held or 
represented, unless the business of such meeting includes consideration of certain 
proposals, inter alia, (i) to modify the maturity of the Bonds or the dates on which interest 
is payable in respect of the Bonds, (ii) to reduce or cancel the principal amount of, any 
premium payable in respect of, or interest on, the Bonds, (iii) to change the currency of 
payment of the Bonds, (iv) to modify the provisions concerning the quorum required at 
any meeting of Bondholders or the majority required to pass an Extraordinary 
Resolution, (v) to modify or release the Standby Letter of Credit (other than an 
amendment or supplement to, or a replacement of, the Standby Letter of Credit in 
connection with a further issue of bonds pursuant to Condition 16 or modification 
pursuant to Condition 13(b)), or (vi) to modify or cancel the Deed of Guarantee (other 
than an amendment or supplement to the Deed of Guarantee in connection with a further 
issue of bonds pursuant to Condition 16 or modification pursuant to Condition 13(b)), in 
which case the necessary quorum will be two or more persons holding or representing 
not less than 75 per cent., or at any adjourned meeting not less than 25 per cent., in 
aggregate principal amount of the Bonds for the time being outstanding. Any 
Extraordinary Resolution duly passed shall be binding on Bondholders (whether or not 
they were present at the meeting at which such resolution was passed). 

The Trust Deed provides that (A) a resolution in writing signed by or on behalf of the 
holders of not less than 90 per cent. in aggregate principal amount of the Bonds for the 
time being outstanding or (B) passed by Electronic Consent (as defined in the Trust 
Deed) shall for all purposes be as valid and effective as an Extraordinary Resolution 
passed at a meeting of Bondholders duly convened and held. Such a resolution in writing 
may be contained in one document or several documents in the same form, each signed 
by or on behalf of one or more Bondholders. 

So long as the Bonds are represented by the Global Certificate, “Extraordinary 
Resolution” includes a consent given by way of electronic consents through the relevant 
clearing system(s) by or on behalf of all the Bondholders of not less than 90 per cent in 
aggregate principal amount of the Bonds for the time being outstanding. 

(b) Modification of these Conditions, the Trust Deed, the Agency Agreement, the Deed 
of Guarantee and the Standby Letter of Credit: The Trustee may (but shall not be 
obliged to) agree, without the consent of the Bondholders, to (i) any modification of any 
of these Conditions or any of the provisions of the Trust Deed, the Agency Agreement, 
the Deed of Guarantee or the Standby Letter of Credit that is, in its opinion, of a formal, 
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minor or technical nature or is made to correct a manifest error or to comply with any 
mandatory provision of applicable law, and (ii) any other modification (except as 
mentioned in the Trust Deed or the Deed of Guarantee), and any waiver or authorisation 
of any breach or proposed breach, of any of these Conditions or any of the provisions of 
the Trust Deed, the Agency Agreement, the Deed of Guarantee or the Standby Letter of 
Credit that is, in the opinion of the Trustee, not materially prejudicial to the interests of 
the Bondholders. Any such modification, authorisation or waiver shall be binding on the 
Bondholders and, unless the Trustee otherwise agrees, each such modification, 
authorisation or waiver shall be notified by the Issuer, failing whom the Guarantor, to 
the Bondholders as soon as practicable. 

(c) Entitlement of the Trustee: In connection with the exercise of its functions, rights, 
powers and/or discretions (including but not limited to those referred to in this Condition 
13) the Trustee shall have regard to the interests of the Bondholders as a class and shall 
not have regard to the consequences of such exercise for individual Bondholders and the 
Trustee shall not be entitled to require on behalf of any Bondholder, nor shall any 
Bondholder be entitled to claim, from the Issuer, the Guarantor or the Trustee any 
indemnification or payment in respect of any tax consequence of any such exercise upon 
individual Bondholders. 

14. ENFORCEMENT 

At any time after the Bonds become due and payable, the Trustee may, at its discretion and 
without further notice, take such actions and/or steps and/or institute such proceedings against 
the Issuer, the Guarantor and/or the LC Bank as it may think fit to enforce the terms of the Trust 
Deed, the Bonds and/or the Deed of Guarantee and, where appropriate, to draw down on and 
enforce the Standby Letter of Credit, but it need not take any such actions and/or steps and/or 
institute such proceedings unless (a) it shall have been so directed by an Extraordinary 
Resolution or so requested in writing by Bondholders holding at least 25 per cent. in aggregate 
principal amount of the Bonds outstanding, and (b) other than in the case of the making of a 
drawing under the Standby Letter of Credit, it shall have been indemnified and/or secured and/or 
pre-funded to its satisfaction. No Bondholder may proceed directly against the Issuer, the 
Guarantor or the LC Bank unless the Trustee, having become bound so to proceed, fails to do 
so within a reasonable time and such failure is continuing. 

15. INDEMNIFICATION OF THE TRUSTEE 

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from 
responsibility including provisions relieving it from taking steps and/or actions and /or 
instituting proceedings to enforce its rights under the Bonds, the Trust Deed, the Agency 
Agreement, the Deed of Guarantee, the Standby Letter of Credit and/or these Conditions and in 
respect of the Bonds and to enforce payment or taking other actions, steps and/or proceedings 
unless first indemnified and/or secured and/or pre-funded to its satisfaction and to be paid or 
reimbursed for its fees, costs, expenses and indemnity payments and any liabilities incurred by 
it in priority to the claims of Bondholders. The Trustee and its affiliates are entitled to enter into 
business transactions with the Issuer, the Guarantor, the LC Bank and/or any entity related 
(directly or indirectly) to the Issuer or the Guarantor or the LC Bank without accounting for any 
profit. 

The Trustee, the Agents and the Account Banks may each accept and shall be entitled to rely 
conclusively without liability to the Issuer, the Guarantor, the LC Bank, the Bondholders or any 
other person on any report, confirmation, information or certificate or any opinion or advice of 
any lawyers, accountants, financial advisers, financial institution or any other expert, whether 
or not obtained by or addressed to it and whether their liability in relation thereto is limited (by 
its terms or by any engagement letter relating thereto or in any other manner) by reference to a 
monetary cap, methodology or otherwise. The Trustee may accept and shall be entitled to rely 
on any such report, confirmation, information, certificate, opinion or advice, in which case such 
report, confirmation, information, certificate, opinion or advice shall be binding on the Issuer, 
the Guarantor, the LC Bank and the Bondholders. 
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None of the Trustee, the Agents or the Account Banks shall have any obligation to monitor 
compliance with the provisions of the Trust Deed, the Agency Agreement, the Deed of 
Guarantee, the Standby Letter of Credit or these Conditions, or ascertain whether an Event of 
Default, a Potential Event of Default, a Pre-funding Failure or a Relevant Event has occurred or 
may occur, and none of them shall be liable to the holders of the Bonds or any other person for 
not doing so. 

Whenever the Trustee is required or entitled by the terms of the Trust Deed, the Agency 
Agreement, the Deed of Guarantee, the Standby Letter of Credit or these Conditions to exercise 
any discretion or power, take or refrain from any action, make any decision or give any direction, 
the Trustee is entitled, prior to its exercising any such discretion or power, taking or refraining 
from any such action, making any such decision or giving any such direction, to seek directions 
or clarification of directions from the Bondholders by way of an Extraordinary Resolution, and 
the Trustee shall not be responsible for any loss or liability incurred by the Issuer, the Guarantor, 
the LC Bank, the Bondholders or any other person as a result of any delay in it exercising such 
discretion or power, taking or refraining from such action, making such decision, or giving such 
direction where the Trustee is seeking such directions or clarification of directions from 
Bondholders or in the event that no such directions or clarification of directions are received by 
the Trustee. 

None of the Trustee or any Agent shall be liable to any Bondholder, the Issuer, the Guarantor, 
the LC Bank or any other person for any action taken by the Trustee or such Agent in accordance 
with the instructions of the Bondholders. The Trustee shall be entitled to conclusively rely on 
any direction, request or resolution of Bondholders given by Bondholders holding the requisite 
principal amount of Bonds outstanding or passed at a meeting of Bondholders convened and 
held in accordance with the Trust Deed. 

None of the Trustee, any of the Agents or any of the Account Banks shall be responsible or 
liable for the performance by the Issuer, the Guarantor, the LC Bank and/or any other person 
appointed by the Issuer and/or the Guarantor and/or the LC Bank in relation to the Bonds of the 
duties and obligations on their part expressed in respect of the same and, unless it has written 
notice from the Issuer and/or the Guarantor and/or the LC Bank to the contrary, the Trustee, 
each Agent and each Account Bank shall be entitled to assume that the same are being duly 
performed. 

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

16. FURTHER ISSUES 

The Issuer may from time to time without the consent of the Bondholders create and issue 
further bonds having the same terms and conditions as the Bonds in all respects (or in all respects 
except for the issue date and first payment of interest on them, the timing for complying with 
the Registration Conditions, the making or submission of the NDRC Post-issue Filing and the 
submission and completion of the Cross-Border Security Registration and the giving of 
consequent certificates and notices thereof and in relation thereto) and so that such further issue 
shall be consolidated and form a single series with the outstanding Bonds. References in these 
Conditions to the Bonds include (unless the context requires otherwise) any further bonds issued 
pursuant to this Condition 16. 

However, such further bonds may only be issued if a further or supplemental or replacement 
standby letter of credit is issued by the LC Bank (or an amendment is made to the Standby Letter 
of Credit) on terms that are substantially similar to the Standby Letter of Credit (including that 
the stated amount of such further or supplemental standby letter of credit is at least equal to the 
principal of and one interest payment due on such further bonds and any fees, costs, expenses, 
indemnity payments and all other amounts in connection with such issue) and such supplemental 
documents are executed and further opinions are obtained as the Trustee may require, as further 
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set out in the Trust Deed. References to the Standby Letter of Credit shall thereafter include 
such further, supplemental, replacement or amended standby letter of credit. 

Any further bonds consolidated and forming a single series with the outstanding Bonds 
constituted by the Trust Deed or any deed supplemental to it shall be constituted by a deed 
supplemental to the Trust Deed and be guaranteed by the Guarantor pursuant to a deed 
supplemental to the Deed of Guarantee. 

17. NOTICES 

Notices to the holders of Bonds shall be mailed to them at their respective addresses in the 
Register and deemed to have been given on the fourth weekday (being a day other than a 
Saturday, a Sunday or a public holiday) after the date of mailing. The Issuer shall also ensure 
that notices are duly published in a manner that complies with the rules and regulations of any 
stock exchange or other relevant authority on which the Bonds are for the time being listed. Any 
such notice shall be deemed to have been given on the date of such publication or, if published 
more than once, on the first date on which publication is made. 

So long as the Global Certificate is held by or on behalf of Euroclear, Clearstream or the 
Alternative Clearing System (as defined in the Trust Deed), any notice to the holders of the 
Bonds shall be validly given by the delivery of the relevant notice to Euroclear Bank SA/NV, 
Clearstream Banking S.A. or the Alternative Clearing System, as applicable, for communication 
by the relevant clearing system to entitled accountholders in substitution for notification as 
required by the Conditions and shall be deemed to have been given on the date of delivery to 
such clearing system. 

18. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999 

No person shall have any right to enforce any term or condition of the Bonds under the Contracts 
(Rights of Third Parties) Act 1999 but this shall not affect any right or remedy which exists or 
is available apart from such Act and is without prejudice to the rights of the Bondholders as set 
out in Condition 14. 

19. GOVERNING LAW AND JURISDICTION 

(a) Governing Law: The Trust Deed, the Standby Letter of Credit, the Deed of Guarantee, 
the Agency Agreement and the Bonds and any non-contractual obligations arising out of 
or in connection with them are governed by, and shall be construed in accordance with, 
English law. 

(b) Jurisdiction: The courts of Hong Kong are to have exclusive jurisdiction to settle any 
disputes that may arise out of or in connection with the Bonds, the Trust Deed, the 
Agency Agreement, the Deed of Guarantee or the Standby Letter of Credit and 
accordingly any legal action or proceedings arising out of or in connection with any 
Bonds, the Trust Deed, the Agency Agreement, the Deed of Guarantee or the Standby 
Letter of Credit ("Proceedings") may be brought in such courts. Each of the Issuer and 
the Guarantor, as the case may be, has in the Trust Deed, the Agency Agreement and 
the Deed of Guarantee irrevocably submitted to the jurisdiction of such courts. 

(c) Agent for Service of Process: The Guarantor has irrevocably appointed the Issuer at the 
Issuer's principal place of business at Unit 1009, Exchange Tower, 33 Wang Chiu Road, 
Kowloon Bay, Kowloon, Hong Kong as its authorised agent to receive service of process 
in Hong Kong. If for any reason the Issuer ceases to have such a principal place of 
business in Hong Kong, each of the Issuer and the Guarantor shall forthwith appoint a 
new agent for service of process in Hong Kong and shall deliver to the Trustee a copy of 
the new agent's acceptance of that appointment within 30 days of such cessation. Nothing 
herein shall affect the right to serve process in any other manner permitted by law. 

(d) Waiver of Immunity 

(i) The Guarantor confirms that it is a separate legal and independent entity organised 
under the Company Law of the PRC; it is an enterprise undertaking commercial 
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activities independent from the PRC government with ownership of its assets and 
the capacity independently to assume civil liabilities. 

(ii) Each of the Issuer and the Guarantor hereby waives any right to claim sovereign 
or other immunity from jurisdiction or execution and any similar defence, and 
irrevocably consents to the giving of any relief or the issue of any process, 
including, without limitation, the making, enforcement or execution against any 
property whatsoever (irrespective of its use or intended use) of any order or 
judgment made or given in connection with any Proceedings. 
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SUMMARY OF PROVISIONS RELATING TO THE BONDS IN GLOBAL FORM 

The Global Certificate will contain provisions which apply to the Bonds in respect of which the Global 
Certificate is issued, some of which modify the effect of the Conditions set out in this Information 
Memorandum. Terms defined in the Conditions have the same meaning in the paragraphs below. The 
following is a summary of those provisions: 

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

Under the Global Certificate, the Issuer, for value received, will promise to pay such principal and interest 
on the Bonds to the holder of the Bonds on such date or dates as the same may become payable in 
accordance with the Conditions. 

Owners of interests in the Bonds in respect of which the Global Certificate is issued will be entitled to 
have title to the Bonds registered in their names and to receive individual definitive Certificates if either 
Euroclear or Clearstream or any other clearing system selected by the Issuer and approved in writing by 
the Trustee, the Principal Paying Agent and the Registrar through which the Bonds are held (an 
"Alternative Clearing System") is closed for business for a continuous period of 14 days (other than by 
reason of holidays, statutory or otherwise) or announces an intention permanently to cease business or 
does in fact do so. In such circumstances, the Issuer will cause sufficient individual definitive Certificates 
to be executed and delivered to the Registrar for completion, authentication and despatch to the relevant 
holders of the Bonds. A person with an interest in the Bonds in respect of which the Global Certificate 
is issued must provide the Registrar not less than 30 days' notice at its specified office of such holder's 
intention to effect such exchange and a written order containing instructions and such other information 
as the Issuer and/or the Registrar may require to complete, execute and deliver such individual definitive 
Certificates. 

Payment 

So long as the Bonds are represented by the Global Certificate, each payment in respect of the Global 
Certificate will be made to, or to the order of, the person whose name is entered on the Register at the 
close of business on the Clearing System Business Day immediately prior to the due date for such 
payments, where "Clearing System Business Day" means a weekday (Monday to Friday inclusive) 
except 25 December and 1 January. 

Calculation of Interest 

So long as the Bonds are represented by a Global Certificate and such Global Certificate is held on behalf 
of a clearing system, the Issuer has promised, inter alia, to pay interest in respect of such Bonds from 
the Issue Date in arrear at the rates, on the dates for payment, and in accordance with the method of 
calculation provided for in the Conditions, save that the calculation is made in respect of the total 
aggregate amount of the Bonds represented by such Global Certificate. 

Trustee's Powers 

In considering the interests of the Bondholders while the Global Certificate is registered in the name of 
a nominee for a clearing system, the Trustee may, to the extent it considers it appropriate to do so in the 
circumstances, but without being obliged to do so, (a) have regard to any information as may have been 
made available to it by or on behalf of the relevant clearing system or its operator as to the identity of its 
accountholders (either individually or by way of category) with entitlements in respect of the Bonds and 
(b) consider such interests on the basis that such accountholders were the holder of the Bonds in respect 
of which such Global Certificate is issued. 

Notices 

So long as the Bonds are represented by the Global Certificate and the Global Certificate is held on behalf 
of Euroclear or Clearstream or any Alternative Clearing System, notices to Bondholders shall be given 
by delivery of the relevant notice to Euroclear or Clearstream or such Alternative Clearing System, for 
communication by it to accountholders entitled to an interest in the Bonds in substitution for notification 
as required by the Conditions. 



Ashurst  63

 

Bondholders' Redemption 

The Bondholders' redemption option in Condition 7(c) (Redemption for Relevant Events) of the 
Conditions may be exercised by the holder of the Global Certificate giving notice to any Paying Agent 
of the principal amount of the Bonds in respect of which the option is exercised within the time limits 
specified in the Conditions. 

Transfers 

Transfers of interests in the Bonds will be effected through the records of Euroclear and Clearstream (or 
any Alternative Clearing System) and their respective participants in accordance with the rules and 
procedures of Euroclear and Clearstream (or any Alternative Clearing System) and their respective direct 
and indirect participants. 

Cancellation 

Cancellation of any Bond by the Issuer following its redemption or purchase by the Issuer will be effected 
by reduction in the principal amount of the Bonds in the register of the Bondholders and the Global 
Certificate on its presentation to or to the order of the Registrar for annotation (for information only) in 
the schedule to the Global Certificate. 

Meetings 

For the purposes of any meeting of Bondholders, the holder of the Bonds represented by the Global 
Certificate shall (unless the Global Certificate represents only one Bond) be treated as two persons for 
the purposes of any quorum requirements of a meeting of Bondholders and as being entitled to one vote 
in respect of U.S.$1,000 in principal amount of Bonds held. 
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DESCRIPTION OF THE ISSUER 

OVERVIEW 

The Issuer, formerly known as Gamma Logistics Corporation, was incorporated in the Cayman Islands 
on 13 September 2011 as an exempted company with limited liability under the Companies Law, Cap 22 
(Law 3 of 1961, as consolidated and revised) of the Cayman Islands. The Issuer's shares are listed on the 
Growth Enterprise Market of the Hong Kong Stock Exchange from 22 August 2013. The address of the 
registered office of the Issuer is at Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman, KY1-
1111, Cayman Islands. The head office and principal place of business of the Issuer is at Unit 1009, 
Exchange Tower, 33 Wang Chiu Road, Kowloon Bay, Kowloon, Hong Kong.  

As at the date of this Information Memorandum, the Issuer is held as to approximately 57.46 per cent. 
by Dafeng Port Overseas, over which the Guarantor has a controlling interest of 40 per cent. The 
Guarantor is wholly owned by the Yancheng Municipal People's Government. The Issuer is an 
investment holding company and is principally and continuously engaged in trading business and the 
provision of petrochemical products storage business. 

As a state-owned enterprise listed on the Hong Kong Stock Exchange the Issuer received substantial 
support from the Guarantor in terms of capital, personnel and resources. It has the advantages of having 
higher credibility and higher visibility among its peers. 

Facing the uncertain geopolitics, continued interest rate hikes by the Federal Reserve and global trade 
frictions, which have brought continuous uncertainty to the global economy, the Issuer closely monitors 
the global economic conditions and the impact it will have. The Issuer remains attentive and vigilant to 
the global developments, and makes every effort to minimise the impact on the Issuer Group. In addition, 
the Issuer will adopt a prudent approach during the course of its business operation, while actively taking 
the opportunities arising from the integration and development of Jiangsu Yancheng Port Holding Group 
Company Limited (江蘇鹽城港控股集團有限公司), in order to optimise and reorganise its resources 
and prudently search for investment opportunities. 

The Issuer Group expects that global economic activities will be hindered as (i) the conflict and trade 
war between China and the USA are likely to continue which have a negative impact on economy 
development of China and will undermine the global economy and logistics services and (ii) the COVID-
19 has caused the blockade of borders by many countries around the world and has materially and 
adversely affected global productivity and the associated logistics services. In the face of the adverse and 
extreme external operating environment, the Issuer has to react and resolve prudently on the future plans 
for each of its business segments, to reasonably optimize the Issuer's existing resources, and to streamline 
and restructure its operations to maintain the interests. 

The Issuer may look into business opportunities and consider whether any further asset disposals, asset 
acquisitions, business rationalisation, business divestment, fundraising, restructuring of the business 
and/or business diversification will be appropriate in order to enhance the long-term growth potential of 
the Issuer. Save as disclosed in ''– Recent Development'', the Issuer does not have any intention, 
arrangement, agreement or negotiation on such corporate actions or to downsize, cease and/or dispose of 
any of the other existing businesses of the Issuer Group since 30 September 2022. 

In addition, the Issuer believes that it is beneficial for the Issuer Group to further develop its port facilities. 
Taking advantage of its unique geographical advantage, the Issuer Group will develop to a group of 
diversified operations with petrochemical product storage services and trading business through 
developing a strategic layout in Dafeng port with petrochemical product terminal. The Issuer Group aims 
to differentiate itself from other port operators by developing itself into a petrochemical port and related 
services provider strategically located in Dafeng port. 

COMPETITIVE STRENGTH 

Located in Hong Kong which has one of the largest ports in the world and the Shenzhen Qianhai Free 
Trade Zone 

Enjoying the advantage of being located in Hong Kong which has one of the largest ports in the world 
and the Shenzhen Qianhai Free Trade Zone, the Issuer strives to become a group of diversified operations 
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of integrated petrochemical product storage services and trading business, with related services provider 
strategically layout in Dafeng port with petrochemical product terminal. The Shenzhen Qianhai Free 
Trade Zone allows Hong Kong and Macao's economies into the Greater Bay Area, which is made up of 
nine cities in the Pearl River Delta (Shenzhen, Guangzhou, Foshan, Dongguan, Zhuhai, Zhongshan, 
Huizhou, Zhaoqing, and Jiangmen) and two administrative regions (Hong Kong and Macao). It fosters 
Hong Kong-Shenzhen co-operation at a higher level under which the two cities can serve as 'dual engines' 
to drive development in the Greater Bay Area. 

Diversified businesses and revenue channels 

The Issuer Group has a group of diversified operations with petrochemical product storage services and 
trading business. The Issuer Group has a diversified business portfolio which enhances its risk resilience 
and provides it with a steady stream of operating revenue from its businesses. The Issuer Group's 
diversified business portfolio minimises the risk of business concentration and the level of volatility in 
its overall earnings and financial position as a result of changes in economic conditions, fluctuation in 
costs or other factors within any one sector. The Issuer believes that its diversified sources of income and 
cash flows will enhance the Group's stability as well as flexibility in managing its operations. 

Experience Senior Management Team 

The Issuer Group has an experienced management team with extensive knowledge in the industries in 
which the Issuer Group operates. The Issuer believes that the team's industry knowledge and technical 
expertise enable the Issuer Group to make prudent business decisions so as to strengthen its operations 
in the relevant sectors. Please see ''Directors and Senior Management'' for further information on the 
Issuer Group's management team. The Issuer Group's experienced management team is also supported 
by a dedicated team of staff with extensive technical and industry knowledge. 

RECENT DEVELOPMENT 

Disposal of 40% Equity Interests in the Target Company  

On 30 November 2023, Jiangsu Yancheng Port Shipping International Trade Co., Limited (江蘇鹽城港

港航國際貿易有限公司)("Port Shipping International") (formerly known as Yancheng Dafeng and 

Shun International Trading Company Limited (鹽城大豐及順國際貿易有限公司)), an indirectly 
wholly owned subsidiary of the of the Issuer, and Yancheng Dafeng District Dafeng Harbor Development 
and Construction Co., Ltd. (鹽城市大豐區大豐港區海港開發建設有限公司) (the "Purchaser") 
entered into a disposal agreement (the ''Disposal Agreement'') in relation to the disposal, pursuant to 
which Port Shipping International has conditionally agreed to sell, and the Purchaser has conditionally 
agreed to purchase, the 40% equity interests in the target company (the "Target Company") at the 
consideration of RMB98,560,000 (the "Disposal").  

Upon completion of the disposal, the Issuer Group will cease to hold any equity interests in the Target 
Company. It is estimated that, upon Completion, the Issuer will record an unaudited gain on disposal of 
approximately RMB98,560,000, being the difference between the consideration and the unaudited 
carrying amount of the 40% equity interests in the Target Company, as at 30 October 2023 which was 
nil because the Target Company recorded unaudited net deficits after adjusted by the Issuer Group for 
equity accounting purpose any difference in accounting policies and fair value adjustments. 

On 26 December 2023, the industrial and commercial administration registration in respect of the transfer 
of the 40% equity interests in the Target Company was completed. Following completion of the disposal, 
the Issuer Group ceases to hold any equity interests in the Target Company. 

HISTORY AND DEVELOPMENT 

The table below sets out certain key corporate historical events and milestones during the 

Issuer's development since its establishment: 

Year Events 

https://www.china-briefing.com/news/preferential-zones-and-investment-hubs-in-chinas-greater-bay-area/
https://www.china-briefing.com/news/shenzhen-city-profile-industry-economics-and-policy-trends/
https://www.china-briefing.com/news/guangzhou-industry-economics-policy/
https://www.china-briefing.com/news/china-city-spotlight-investing-in-foshan-guangdong-province/
https://www.china-briefing.com/news/investing-in-dongguan-guangdong-province-china-city-spotlight/
https://www.china-briefing.com/news/zhuhai-leading-investment-destination-south-china/
https://www.china-briefing.com/news/zhongshan-city-spotlight-investment-trade-industry-opportunities/
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May 2015 On 15 May 2015, the name of the Issuer was changed from "Gamma Logistics 
Corporation" (伽瑪物流集團) to "Dafeng Port Heshun Technology Company 

Limited" (大豐港和順科技股份有限公司). 

May 2016 On 19 May 2016, Dafeng Port Heshun International Investment Company Limited 
(大豐港和順國際投資有限公司) established Qianhai Mingtian Supply Chain 

(Shenzhen) Company Limited (前海明天供應鏈（深圳）有限公司) in Shenzhen 
with a registered capital of U.S.$2.0 million (which was subsequently increased by 
U.S.$6.0 million on 21 December 2017 to reach a registered capital of U.S.$8.0 
million). Qianhai Mingtian Supply Chain (Shenzhen) Company Limited then 
became an indirect wholly-owned subsidiary of the Issuer. 

May 2016 On 30 May 2016, the Issuer subscribed for 168,000,000 placement shares at 
HK$0.58 per share. The total number of the Issuer's issued share capital reached 
1,288,000,000 shares, of which Dafeng Port Overseas held 740,040,000 shares, 
accounting for 57.46% of the shareholding of the Issuer. 

November 

2016 

On 22 November 2016, Port Shipping International completed the acquisition of 
100% equity interest in Jiangsu Zhongnanhui Petrochemical Warehouse Company 
Limited at a consideration of RMB40 million. 

May 2017 On 16 May 2017, Dafeng Port Heshun International Investment Company Limited 
completed the disposal of 49% equity interest in Qianhai Mingtian Supply Chain 
(Shenzhen Company Limited) for RMB2,743,640, thus continuing to hold 51% 
equity interest in Qianhai Mingtian Company. 

December 

2018 

On 21 December 2018, Port Shipping International completed the acquisition of 
100% equity interest in Jiangsu Hairong Dafeng Port Oil Products & Chemicals 
Terminal Company Limited (江蘇海融大豐港油品化工碼頭有限公司) at a 
consideration of RMB405.9 million. 

August 

2020 

On 27 August 2020, Port Shipping International disposed 60% of equity interest in 
Jiangsu Yancheng Port Hairong Petrochemical Terminal Company Limited (江蘇

鹽城港海融石化碼頭有限公司) ("Petrochemical Terminal")(formerly known as 

Jiangsu Hairong Oil Products and Chemical Terminal Company Limited (江蘇海

融油品化工碼頭有限公司)) at a consideration of RMB226.98 million. 

December 

2023 

On 26 December 2023, Port Shipping International disposed 40% of equity interest 
in Petrochemical Terminal at a consideration of RMB98.56 million. 

 

DEBT FINANCING 

On 13 July 2020, Jiangsu Yancheng Port Port Petrochemical Co., Ltd. (江蘇鹽城港港儲石化股份) as 

borrower took a bank loan from Jiangsu Dafeng Rural Commercial Bank Co., Ltd. (江蘇大豐農村商業

銀行股份有限公司) in an aggregate principal amount of RMB30.0 million with a term of five years. 

On 24 March 2021, the Issuer issued its three-year guaranteed credit enhanced bonds guaranteed by the 
Guarantor with an irrevocable standby letter of credit provided by the LC Bank in the principal amount 
of U.S.$55.0 million with a coupon rate of 2.4% per year. 

On 19 September 2023, Jiangsu Yancheng Port Storage Petrochemical Co., Limited (江蘇鹽城港港儲

石化有限公司) took a bank loan from Jiangsu Financial Leasing Co., Ltd. (江蘇金融租賃股份有限公

司) in an aggregate principal amount of RMB40.0 million with a term of three years.  

On 25 December 2023, Jiangsu Yancheng Port Storage Petrochemical Co., Limited (江蘇鹽城港港儲

石化有限公司) took a bank loan from Yancheng Dafeng Branch of Bank of China Co., Ltd. (鹽城大豐

支行) in an aggregate principal amount of RMB10.0 million with a term of one year. 
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BUSINESS 

The Issuer is an investment holding company and is principally and continuously engaged in the trading 
business and the provision of petrochemical products storage business. 

Trading Business 

The Issuer engages in the business of trading, importing and exporting of electronic products, soybean 
products, petrochemical products and various other products. The trading business category was 
originally focused on the operation of electronic products, but in recent years the Issuer Group has begun 
to actively explore the direction of business categories and began to engage in soybean product business. 
The operating income generated from the trading business has further increased. 

The Issuer mainly adopts a back-to-back trading approach. From time to time the Issuer would obtain 
information on potential purchase orders of goods and the Issuer would make use of the temporary 
window between the availability of such information and the placement of the actual purchase orders to 
make purchases in the market and then fulfil the purchase orders. 

Electronic and other product trading  

Electronic and other product trading business is mainly conducted by the Issuer's subsidiaries Qianhai 
Mingtian Supply Chain (Shenzhen) Company Limited (前海明天供應鏈（深圳）有限公司) and 

Worldly Development Limited ( 匯利豐發展有限公司 ). Electronic products mainly include 
smartphones, cell phones, unassembled cell phone parts, tablet computers and integrated circuits.  

As at 31 December 2022, the Issuer had approximately 24 customers in electronic and other product 
trading business, which consist of PRC and foreign trading companies, with approximately one to three 
years of business relationship. As at 31 December 2022, the Issuer had approximately 24 suppliers in 
electronic and other product trading business with approximately one to three years of business 
relationship. These suppliers primarily consist of PRC and foreign trading companies, domestic small 
and medium manufacturing companies, listed companies and certain state-owned enterprises. In the first 
half of 2023, the Issuer entered into business relationships with two new customers and two new 
suppliers. 

The Issuer has won much acknowledgment from the worldwide business trading industries. For example, 
the Issuer Group has obtained an Authorized Economic Operator ("AEO") certification under the World 
Customs Organization. A company that has been accredited as an AEO will be recognized as a trusted 
partner of various customs and excise departments and will enjoy various incentives, including (i) import 
and export goods with relatively accelerated and prioritised customs clearance procedures; (ii) lower 
cargo inspection rates; and (iii) simplified document audits in cargo import and export, including argo 
commodity classification and cargo origin determination. 

The directors of the Issuer believe that customers who are trading companies choose to purchase from 
the Issuer Group mainly because while the supply and sales of electronic products in the market are 
relatively decentralized, the Issuer Group is able to offer centralized procurement through its suppliers 
thus simplifying the customers' and the Issuer Group's business processes, which in turn improve their 
efficiency, and save them more administrative costs.  

The Issuer Group aims to acquire new customers through enhancing its relationship with existing 
customers and then seek for referrals. The Issuer Group will also utilise its state-owned status and seek 
for business referrals and/or and cultivate other state-owned enterprises as its customers. The target group 
of suppliers and customers will primarily be from Shenzhen. 

Soybean products trading 

The Issuer Group in recent years has started to engage in soybean product business to diversify its 
business categories. Soybean products trading is mainly conducted by the Issuer's subsidiary Jiangsu 
Yancheng Ganghang International Trading Co., Ltd (江蘇鹽城港港航空國際貿易有限公司). 

Petrochemical products trading 
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Petrochemical products trading is mainly conducted by the Issuer's subsidiary Zhuhai Heng Feng Heshun 
Petrochemical Company Limited (珠海恒豐和順石化有限公司) ("Zhuhai Heng Feng"). Zhuhai Heng 
Feng mainly engages in trading of petrochemical products and procures some of its petrochemical 
products from the customers of Jiangsu Yancheng Port Storage Petrochemical Co., Limited (江蘇鹽城

港港儲石化有限公司) ("Port Storage Petrochemical") (formerly known as Jiangsu Zhongnanhui 

Petrochemical Storage Company Limited ( 江蘇中南匯石化倉儲有限公司 )). The purchased 
petrochemical products would be stored in Port Storage Petrochemical to generate additional revenue 
and profit. In 2021 and 2022, the petrochemical products include fuel oil. In 2023, the petrochemical 
products include diesel oil. 

Petrochemical and hazardous chemicals trading are prohibited in the PRC unless special liceces have 
been granted. Zhuhai Heng Feng has obtained the dangerous chemical business licence and the relevant 
qualification for the sale of refined oil. The directors of the Issuer believe there are very high entry 
barriers for new participants to engage in petrochemical products trading business because it is difficult 
and it would take a long time to obtain the relevant license in the PRC. The directors of the Issuer believe 
that other trading companies purchase from Zhuhai Heng Feng mainly because commodities such as 
petrochemical products have the characteristics of bulk procurement. Each refinery has its specific semi-
finished products and finished products to supply to the market. However, end-customers require smaller 
amount of or different types of petrochemical supplied from different refineries. It is therefore normal 
for trading companies to bulk purchase from various refineries and then trade among themselves until 
the required sets of petrochemical products reach the end-customers. 

In the future, Port Storage Petrochemical aims to further develop its business by providing customers 
with high-quality services through safer storage and more efficient delivery to maintain long-term stable 
business cooperation with its customers. The directors of the Issuer expect that Port Storage 
Petrochemical can expand its customer base by way of cross-referrals with the integrated logistics 
services to be provided by the Jiangsu Hairong Dafeng Port Petrochemical Product Terminal Company 
Limited (江蘇海融大豐港油品化工碼頭有限公司). 

This business segment is also carried out by Zhuhai Yankang Petrochemical Company Limited (珠海鹽

港石化有限公司) ("Zhuhai Yankang"), a subsidiary of the Issuer. Zhuhai Yankang is principally 
engaged in the trading of petrochemical products and purchases of certain petrochemical products from 
customers of Hongkong Storage & Petrochemical Company Limited (港储石化公司). 

As at 31 December 2022, the Issuer had one customer in petrochemical products trading business, which 
is a PRC trading company and state-owned enterprise with one year of business relationship. As at 31 
December 2022, the Issuer had one supplier in this segment with one year of business relationship. The 
supplier is a PRC refinery. In the first half of 2023, the Issuer entered into business relationships with 
one new customer and one new supplier. 

The Issuer Group aims to acquire new customers through collaboration with more petrochemical logistics 
services providers and refineries. The Issuer Group will try to establish connections with more refineries 
and logistics services providers. 

Petrochemical Products Storage Business 

The Issuer principally provides warehouse storage services for petrochemical products including but not 
limited to light oil products, naphtha, diesel oil, butadiene, toluene, acetone, kerosene, liquid paraffin, 
naphtha oil, methanol, and solvent oil to the customers in Dafeng Port. The Issuer engages in 
petrochemical products storage business through its subsidiary Port Storage Petrochemical. Currently, 
the Issuer Group is actively expanding into new customers on the basis of a stable source of customers 
for the business and the business volume has increased. 

The directors of the Issuer consider that the petrochemical products storage and trading is the major 
source of profit for the Issuer Group in the coming future, especially its petrochemical products storage 
business. This is mainly due to the fact that the demand for storage of petrochemical products has 
increased given (i) more storage space is needed to store excess energy and petrochemical raw materials 
as the global demand on such products has slowed down due to a general slowdown in global economic 
activities caused by the Covid-19 outbreak; and (ii) the recent sharp decrease in crude oil price has led 
to an increase in purchase of crude oil by China. Also, the synergy effect in the Issuer Group can continue 
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on and the Issuer may benefit from the potential upside of the petrochemical products storage and trading 
business in the future when the operational environment improves. 

Going forward, the Issuer Group considers the petrochemical products storage business will be the major 
source of profits due to the expected increase in demand for storage services. The prolonged suspension 
of the majority of storage tanks since 27 March 2017 has finally been resumed on 30 October 2019, 
which also marked the completion of construction of new tanks and that the relevant fire service 
installations and equipment have been repaired and upgraded in accordance with safety regulations and 
requirements of environment protection regulations. 

As at 31 December 2022, the Issuer had seven customers in this segment with approximately one to two 
years of business relationship. In the first half of 2023, the Issuer entered into business relationships with 
three new customers. 

FINANCIAL INFORMATION 

The Audited Financial Statements of the Issuer are incorporated by reference in this Information 
Memorandum.  

Copies of the Audited Financial Statements of the Issuer, as well as its public filings, can be downloaded 
free of charge from the websites of the Issuer and the Hong Kong Stock Exchange at 
http://www.dfport.com.hk and https://www.hkexnews.hk, respectively. Nothing else in the websites of 
the Issuer and the Hong Kong Stock Exchange, other than the Audited Financial Statements of the Issuer 
(together with the auditor's reports and the notes thereto), is incorporated by reference into, or made a 
part of, this Information Memorandum. None of the Placing Agents, the Trustee or the Agents or any of 
their respective affiliates, directors or advisers has independently verified or checked the accuracy of the 
Audited Financial Statements of the Issuer and can give no assurance that the information contained 
therein is accurate, truthful or complete.  

CAPITAL AND SHAREHOLDER STRUCTURE 

As at 30 September 2023, the capital of the Issuer mainly comprised only the ordinary shares.  

The chart below illustrates the simplified shareholder structure of the Issuer as at the date of this 
Information Memorandum: 

 
 

Jiangsu Yancheng District State-owned 
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Committee 
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http://www.dfport.com.hk/
http://www.hkexnews.hk/


Ashurst  70

 

COMPETITION 

The Issuer Group operates in highly competitive markets, with intense competition for capital, labour, 
facilities and supporting infrastructure, as well as opportunities for acquisitions and new business. 
Certain of the Issuer Group's competitors in their respective businesses may have longer operating track 
records, stronger government and customer relationships and stronger parent support, and have access to 
greater financial, technical, infrastructure, marketing and other capabilities or other resources and/or 
name recognition than the Issuer Group. To maintain and enhance its competitiveness, the Issuer Group 
aims to further strengthen and develop long-term, stable and co-operative business relationships, 
capitalise upon its extensive local knowledge and strategic investment opportunities, focus on improving 
its operational efficiencies, enhance its marketing techniques, further lower its business costs and, 
ultimately, become a competitive diversified enterprise with a leading presence in its core business. 

ENVIRONMENT MATTERS 

The Issuer attaches great importance to environmental, social and governance ("ESG") risks and has 
been improving its ESG management. The board of the Issuer retains overall responsibility for the Issuer 
Group's ESG governance and establishes an ESG working group ("ESG Working Group") that reports 
to the Board to implement ESG management. The Issuer engaged a professional third party institution to 
assist us to thoroughly evaluate ESG risks and opportunities of the Company, accordingly establish risk 
management and internal control policies, and draft management approaches, strategies, and objectives. 

Meanwhile, the ESG Working Group has been actively communicating with our stakeholders through 
various channels, for fully understanding their expectations, interests and information needs with the 
help of the professional third party institution. The Issuer's key stakeholders include shareholders and 
investors, customers, employees, suppliers, the community, etc. The ESG Working Group listens to 
stakeholders' feedback via questionnaires, visits, phone calls, to understand their interests on ESG 
information. The ESG Working Group screened ESG issues that are of importance to the Company 
according to stakeholders' opinions and drafted ESG report based on such important issues. 

The Issuer Group's operations are subject to various environmental laws. Compliance with such laws has 
not had, and, to the Issuer Group's knowledge, after due and careful inquiry, is not expected to have, a 
material adverse effect upon the Issuer Group's capital expenditures, earnings or competitive position. 

The Issuer, which has always upheld the concept of green and low-carbon development, adheres to the 
path of sustainable and circular development, actively responds to the call of national policies, and fully 
implements environmental protection-related measures. With strict compliance with the environmental 
protection approaches, policies and regulations of the national and local governments, we always adopt 
the environmental target responsibility system, and establish and improve relevant management systems 
and work plans, in a bid to constantly promote low-carbon operation and green 
development in terms of norms and systems. 

The Issuer improved the ledger for environmental protection operation and the ledger for incomings and 
outgoings of hazardous waste on the basis of the original environmental management systems and rules, 
such as Environmental Management System and Measures and Environmental Protection Responsibility 
System, and strictly complied with the Regulations on the Administration of Pollutant Discharge Permits. 
Each of the Issuer's production business units, under the supervision of the leading group for 
environmental protection, actively adopted pollutant treatment technology to reduce emissions, and 
proactively identified environmental risks associated with the operation process. In 2022, the Issuer 
carried out environmental protection acceptance for completed projects of the oil tank group, and newly 
launched the online monitoring system for oil vapour recovery. The Issuer always devote itself to 
protecting the ecology and environment around the port. 

With constant focus on environmental management, the Issuer constantly improves the working 
mechanism of organisation and command, monitoring and early warning, information reporting, etc., 
formulates the Environmental Emergency Plan, and regularly organises emergency drills to effectively 
improve its emergency management capability. Aiming to effectively deal with major accidents or 
emergencies, the Issuer has established the corresponding management measures from the aspects of 
system improvement, post setting, handling procedures, etc., including specially-assigned staff, 
emergency preparedness and response, and post-event reporting. The Issuer always gives the top priority 
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to the protection of the environment and ecology, and prevent and eliminate the occurrence and impact 
of environmental incidents. 

INSURANCE 

The Issuer Group purchases insurances in amounts that it believes are consistent with its risks of loss and 
customary practice in the relevant industry. The Issuer Group purchases pension insurance, medical 
insurance, unemployment insurance, workplace injury insurance and maternity insurance for its 
employees pursuant to the relevant PRC laws and regulations. The Issuer Group believes that the existing 
insurance coverage is both reasonable and adequate. The Issuer Group's operations and assets still face 
threats from fire, floods, explosions, power outages and other natural disasters, which may have a 
significant adverse impact on the Issuer Group's financial and operations. 

EMPLOYEES 

The Issuer Group believes that its employees are critical to its success and is committed to investing in 
the development of its employees through continuing education and training, as well as the creation of 
opportunities for career growth. The Issuer Group considers its relationship with its workforce to be good 
and the Issuer Group has not experienced a work stoppage or strike. In accordance with regulations 
applicable to enterprises and the relevant requirements of various local governments in areas in which 
the Issuer Group operates, the Issuer Group makes contributions to the pension contribution plan, 
employees' medical insurance, unemployment insurance, maternity insurance and workers' 
compensation injury insurance. 

LITIGATION 

From time to time, the Issuer Group may be involved in legal proceedings or other disputes in the 
ordinary course of its business. As at the date of this Information Memorandum, the Issuer Group is not 
aware of any material legal proceedings, investigations, claims, disputes, penalties or liabilities currently 
existing or pending against it that may have a material adverse impact on its business, financial condition 
or results of operations. 

DIRECTORS AND SENIOR MANAGEMENT  

Directors 

The board of directors of the Issuer currently comprises seven members including one executive director, 
three non-executive directors and three independent non-executive directors. The following table sets 
forth certain information concerning the directors of the Issuer. 

Name Position 

Zhao Liang (趙亮) ..............................................  Chairman, Executive Director 

Ji Longtao (吉龍濤) ...........................................  Non-executive Director 

Yang Yuexia (楊越夏) .......................................  Non-executive Director 

Zhang Shukai (張書愷) ......................................  Non-executive Director 

Bian Zhaoxiang (卞兆祥) ...................................  Independent Non-executive Director 

Lau Hon Kee (劉漢基) .......................................  Independent Non-executive Director 

Yu Xugang (於緒剛) ..........................................  Independent Non-executive Director 

Mr. Zhao Liang was appointed as an Executive Director and Chairman of the board of directors of the 
Issuer on 27 May 2022. He has served as the assistant to general manager of the Guarantor and the 
general manager of Port Shipping International, an indirectly wholly-owned subsidiary of the Issuer since 
May 2022. He has also served as a director and deputy chairman of Jiangsu Yueda New Energy 
Technology Development Co., Ltd. (江蘇悅達新能源科技發展有限公司). Between January 2021 and 
May 2022, Mr. Zhao successively held various positions in the group of companies of Jiangsu Yancheng. 
Mr. Zhao obtained a bachelor's degree in Chinese language and literature (online course) at the Southwest 
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University of Science of Technology (西南科技大學) in July 2017 and a bachelor's degree in electrical 

engineering and automation at the Yancheng Institute of Technology (鹽城工學院) in June 2010. 

Mr. Ji Longtao was appointed as a Non-executive Director on 23 February 2015. He is a director of 
Dafeng Port Overseas and an executive director of each of Success Pacific Investment Group Limited 
and Jiangsu Huahai Investment Company Limited, both of which are engaged in investment and asset 
management businesses. 

Mr. Yang Yue Xia was appointed as a Non-executive Director on 12 March 2015. He was an executive 
Director from 20 December 2013 to 11 March 2015. He is a director of Luck Sign Investment 
Development Limited (祥佳投資發展有限公司), Evertime Management Limited (恒泰管理有限公司

) and Worldly Development Limited (滙利豐發展有限公司), which are subsidiaries of the Company. 
He has many years of experience in corporate management. He gained working experience across 
different industries such as trading and property development. 

Mr. Zhang Shukai was appointed as a Non-executive Director on 11 January 2023. He has served as the 
deputy general manager of the Guarantor since September 2022. Between January 2021 and September 
2022, Mr. Zhang worked at Jiangsu Yancheng, with his last position as an assistant minister of the 
investment and financing department. Mr. Zhang obtained a master's degree in international finance from 
the University of Glasgow in December 2020. In July 2019, Mr. Zhang obtained a bachelor's degree in 
computer technology and network from the University of Hertfordshire. 

Dr. Bian Zhaoxiang was appointed as an Independent Non-executive Director on 15 May 2015. He was 
educated in Nanjing University of Traditional Chinese Medicine (南京中醫藥大學), Beijing University 

of Traditional Chinese Medicine and Pharmacology (北京中醫藥大學) and Guangzhou University of 

Traditional Chinese Medicine (廣州中醫藥大學) and was conferred the Ph.D. degree in Integrated 
Chinese and Western Medicine. Currently, Dr. Bian serves as a director of the clinical division of the 
School of Chinese Medicine, and an associate vice-president of the Hong Kong Baptist University. He 
has engaged in clinical and basic research in digestive diseases and involved in publication of many 
experimental and clinical researches. He was awarded a second prize of National Science and 
Technology Award of China in 1999. 

Mr. Lau Hon Kee was appointed as an Independent Non-executive Director on 31 May 2016. He was 
the financial controller and company secretary of Shandong Luoxin Pharmaceutical Group Stock Co., 
Ltd. (山東羅欣藥業集團股份有限公司) (a company previously listed on the Hong Kong Stock 
Exchange with stock code: 8058; currently delisted) from March 2003 to 31 December 2017 and a joint 
company secretary of Zhejiang Tengy Environmental Technology Co., Ltd (a company listed on the 
Hong Kong Stock Exchange with stock code: 1527) from 1 November 2014 to 31 January 2018. Mr. Lau 
has been an independent non-executive director of Astrum Financial Holdings Limited (a company listed 
on the Hong Kong Stock Exchange with stock code: 8333) since 23 June 2016. Mr. Lau was an 
independent non-executive director of Strong Petrochemical Holdings Limited (a company listed on the 
Hong Kong Stock Exchange with stock code: 852) from November 2008 to January 2012. Mr. Lau 
obtained a bachelor's degree in commerce from the Australian National University in April 1994 and a 
master's degree in professional accounting from The Hong Kong Polytechnic University in October 2009. 
Mr. Lau has been a Certified Practising Accountant of CPA (Aust.) and a certified public accountant of 
the Hong Kong Institute of Certified Public Accountants since 1999. Also, he has been a fellow member 
of the Hong Kong Institute of Certified Public Accountants since 2006 and FCPA of CPA (Aust.) since 
2020. 

Mr. Yu Xugang was appointed as an independent non-executive Director on 31 May 2016. He has also 
served as an independent director of Polaris Bay Group Co., Ltd. (a company listed on the Shanghai 
Stock Exchange with stock code: 600155) since December 2016. He was a partner at Beijing Dentons 
Law Offices, LLP from August 2001 to December 2003 and has been promoted to a senior partner at 
Beijing Dentons Law Offices, LLP since January 2004. Mr. Yu was an independent director of Da Cheng 
Fund Management Company Limited from August 2008 to August 2011. Mr. Yu was an independent 
director of Inner Mongolia Baotou Steel Union Co., Ltd (a company listed on the Shanghai Stock 
Exchange with stock code: 600010), from August 2009 to August 2015, an independent director of Hubei 
Shuangjian Blower Company Limited (a company listed on National Equities Exchange and Quotations 
with stock code: 833468) from October 2012 to October 2015, and an independent non-executive director 
of Central China Securities Co., Ltd. (a company listed on the Hong Kong Stock Exchange with stock 
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code: 1375) from December 2015 to February 2022. Mr. Yu obtained a bachelor's degree in law from 
the China University of Political Science and Law in 1990, a master's degree in international economic 
law from the Peking University in July 1998 and a doctorate degree in law from the Peking University 
in July 2001. 

Senior Management 

As at the date of this Information Memorandum, the Issuer does not appoint any chief executive officer. 
The daily operations and management of the Issuer is monitored by the Executive Director and the senior 
management. The following table sets forth certain information concerning the senior management of 
the Issuer. 

Name Position 

Xu Jing (徐靜) ....................................................  Company Secretary 

Chen Wenxiang (陳文祥) ..................................  Chief Financial Officer, Deputy Chief Officer 

Xu Qi (徐琪) ......................................................  Deputy Chief Officer 

Gu Hao (顧浩) ....................................................  Deputy Chief Officer 

 

Ms. Xu Jing has been appointed as the company secretary of the Issuer since 12 May 2016. Ms. Xu 
obtained a bachelor's degree in management from Zhongnan University of Economics and Law, major 
in accounting (special orientation of CPA). She is a fellow member of the Association of Chartered 
Certified Accountants and the Hong Kong Certified Public Accountants. She is also a member of the 
Chinese Institute of Certified Public Accountants. From July 2002 to May 2007, Ms. Xu was an 
accountant in Yulong Computer Telecommunication Scientific (Shenzhen) Co., Ltd, which is a wholly-
owned subsidiary of Coolpad Group Limited (a company listed on the Hong Kong Stock Exchange with 
stock code: 2369), being one of the core team members of its initial public offering. From June 2007 to 
March 2012, Ms. Xu was the financial controller and qualified accountant in Shenzhen Neptunus 
Interlong Bio-technology Company Ltd (a company listed on the Hong Kong Stock Exchange with stock 
code: 8329). From February 2012 to April 2015, Ms. Xu was the financial director in a non-public 
company in Shenzhen. From December 2015 to June 2016, Ms. Xu was the company secretary of China 
Health Group Inc. (a company listed on the Hong Kong Stock Exchange with stock code: 8225). 

Mr. Chen Wenxiang joined the Issuer Group in February 2017 and is currently the person in charge for 
overseas financial affairs of the Company. Mr. Chen worked as the chief financial officer of the Issuer 
between 1 February 2018 and 10 May 2021. He also served as an executive Director, the compliance 
officer, an authorised representative of the Issuer under Rule 5.24 of the GEM Listing Rules, the 
chairman of the legal compliance committee of the Company (the "Legal Compliance Committee'') and 
a member of the remuneration committee between 18 March 2019 and 10 May 2021. Prior to joining the 
Issuer Group, Mr. Chen worked as the deputy general manager at Jiangsu Huanghai City Industrial 
Company Ltd. (江蘇黃海港城實業有限公司), an indirectly wholly-owned subsidiary of Jiangsu 
Yancheng, a controlling shareholder of the Company, from September 2013 to February 2017. He 
worked as the chief financial officer at Jiangsu Hing Tung Harbour Property Development Company 
Limited (江蘇興東海港置業發展有限公司) from 2010 to 2013. Mr. Chen worked at Jiangsu Super 

Machinery Company Limited (江蘇超力機械有限公司) from 1995 to 2010 and held the positions of an 
accountant and manager at the finance department and the deputy general manager of the company. Mr. 
Chen obtained a bachelor degree in accounting from the China Central Radio and TV University 
(currently known as The Open University of China) in July 2013. 

Ms. Xu Qi joined the Issuer Group in June 2017 and is currently the assistant to the company secretary, 
a manager of the legal compliance department and a member of the Legal Compliance Committee. Prior 
to joining the Group, Ms. Xu worked as a human resources and administrative manager of Dafeng 
Gangxin Copper Industry Co., Ltd.(大豐港鑫銅業有限公司), an indirectly wholly-owned subsidiary of 
Yancheng Municipal People's Government, a controlling shareholder of the Issuer, from May 2015 to 
June 2017. Ms. Xu obtained a bachelor degree in business English from the Yangzhou University in June 
2014. 
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Mr. Gu Hao is currently the manager of the general department of Yancheng City Dafeng Port Refined 
Oil Co., Ltd. (鹽城市大豐港成品油有限公司), an indirectly wholly-owned subsidiary of Yancheng 
Municipal People's Government, a controlling shareholder of the Issuer. Between October 2010 and May 
2016, he worked as a clerk at Jiangsu Dafeng, a controlling shareholder of the Issuer. Mr. Gu obtained a 
bachelor degree in law from the YanCheng Teachers University in July 2017. 
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DESCRIPTION OF THE GUARANTOR 

OVERVIEW 

The Guarantor, formerly known as Dafeng City Dafeng Port Development Co. Ltd (大豐市大豐港開發

有限公司) and Jiangsu Dafeng Harbor Holdings Limited (江蘇大豐海港控股集團有限公司), was 
established in the PRC on 27 June 1997 with registered capital of RMB3,510,000. The Guarantor is 
located at Dafeng Port, which is a national first-class external opening port approved by the State Council 
in Dafeng District, Yancheng City, Jiangsu Province, PRC. 

The Guarantor is a large state-owned enterprise involved in commodity sales, engineering construction, 
real estate development, port logistics, agriculture and other business. As at the date of this Information 
Memorandum, the Guarantor owns 14 secondary subsidiaries, 28 tertiary subsidiaries and two listed 
companies, acting as an important part of Jiangsu Yancheng Port Holding Group Co. Ltd (江蘇鹽城港

控股集團有限公司). 

As at the date of this Information Memorandum, the Guarantor's registered capital is RMB5,000,000,000, 
all of which has been paid-in. The whole registered capital of the Guarantor is wholly state-owned and 
is contributed by Jiangsu Yancheng Port Holding Group Co. Ltd (江蘇鹽城港控股集團有限公司), 
which is in turn wholly owned by the Yancheng Municipal People's Government. 

HISTORY AND DEVELOPMENT 

The table below sets out certain key corporate historical events and milestones during the 

Guarantor's development since its establishment: 

Year Events 

June 1997 In June 1997, the Guarantor, formerly known as Dafeng Harbor Development Co. 
Ltd. (大豐市大豐港開發有限公司) was established with a registered capital of 
RMB3.51 million, 99.71% of which was contributed by Dafeng Municipal Mudflat 
Development Administration (大豐市灘塗開發管理局) and 0.29% of which was 

contributed by Dafeng Port Authority (大豐市港務局). 

March 1988  The name of the Guarantor was changed to "Dafeng Port Development and 
Construction Co., Ltd." (大豐市大豐港開發建設有限公司).  

Meanwhile, the Dafeng Port Authority increased the capital of the Guarantor by 
RMB44.99 million by form of discounted price of land use right and cash; the 
Ministry of Transport (國家交通部 ) and Jiangsu Provincial Department of 

Transport (江蘇省交通廳) also injected capital into the Guarantor in monetary 
terms by RMB17.5 million, respectively. After the capital injection, the registered 
capital of the Guarantor was increased to RMB83.5 million. 

May 2001  Dafeng Port Authority increased the capital of the Guarantor by RMB20 million. 
After this capital injection, the registered capital of the Guarantor increased to 
RMB103.5 million.  

April 2002  Jiangsu Provincial People's Government (江蘇省人民政府), Jiangsu Provincial 
Department of Transportation and Dafeng Port Economic Zone Management 
Committee (大豐港經濟區管理委員會) increased the capital of the Guarantor with 
monetary funds by RMB11.0 million, RMB10.0 million and RMB25.5 million. 
After the capital injection, the registered capital of the Guarantor was increased to 
RMB150 million. 

March 2005  The shareholders of the Guarantor decided that the original registered capital, which 
was contributed by land use rights was transferred to capital surplus; the provincial 
capital allocated by Jiangsu Provincial Department of Transportation was 
transferred from capital surplus to paid-in capital; and the management committee 
of Dafeng Port Economic Zone Management Committee transferred from debt 
(right) to share (right). After the capital injection, the registered capital of the 
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Guarantor was increased to RMB180 million, 98.06% of which was held by the 
Dafeng Port Authority and 1.94% of which was held by Dafeng Mudflat Ocean and 
Fishery Bureau. 

January 

2008  
Dafeng Port Authority was authorised to exercise the right of national shares (國家

股權利) of the Guarantor with additional monetary contribution of RMB120 million 
and to perform the functions of a contributor. After the capital injection, the 
registered capital of the Guarantor was increased to RMB300 million. 

June 2009  The State-owned Assets Management Committee of Dafeng City (大豐市國有資

產管理委員會)increased the capital of the Guarantor in the form of land use rights 
of agricultural land of the former Dafeng Huafeng Herding Industry and Commerce 
United Company (大豐市華豐牧工商聯合公司). After this capital injection, the 
total registered capital of the Guarantor was increased to RMB694,868,880. 

July 2009  Equity interests in the Guarantor held by the Dafeng Port Authority and Dafeng 
Mudflat Ocean and Fishery Bureau (大豐市灘塗海洋與漁業局) were returned to 
the State-owned Assets Management Committee of Dafeng City, and the Guarantor 
became a wholly state-owned company, with the State-owned Assets Management 
Committee of Dafeng City carrying out the functions of the investors on behalf of 
the Dafeng Municipal People's Government. 

June 2011  The name of the Guarantor was changed from "Dafeng Harbor Development and 
Construction Company Limited" (大豐市大豐港開發與建設有限公司 ) to 

"Jiangsu Dafeng Harbor Holding Group Co." (江蘇大豐海港控股集團有限公司). 

December 

2011  
Dafeng Municipal People's Government (大豐市人民政府) increased the capital of 
the Guarantor in the form of monetary funds and in equity interests of Dafeng 
Harbor City Real Estate Co. (大豐市港城置業有限公司 ) After the capital 
injection, the registered capital of the Guarantor was increased to RMB1.669 billion, 
wholly owned by the State-owned Assets Management Committee of Dafeng City. 

November 

2012  

Dafeng Municipal People's Government increased the capital of the Guarantor in 
the form of currency funds and in the form of debt (right) to equity (right) to the 
Guarantor. After the capital injection, the registered capital of the Guarantor was 
increased to RMB3 billion. 

December 

2014  

Dafeng Municipal People's Government increased the capital of the Guarantor in 
the form of debt (right) to share conversion (right). After the capital injection, the 
registered capital of the Guarantor was increased to RMB5 billion. 

December 

2020  

The shareholders of the Guarantor were changed to Jiangsu Yancheng Port Holding 
Group Company Limited (江蘇鹽城港控股集團有限公司) which is owned by 
Yancheng City Transportation Investment and Construction Holding Group 
Company Limited (鹽城市交通投資建設控股集團股份有限公司) (hereinafter 

referred to as "Yancheng Transport"), Dafeng District Government (大豐區政府

), Yancheng Haixing Group Company Limited (鹽城市海興集團有限公司), 

People's Government of Langshui County ( 響 水 縣 人 民 政 府 ), People's 

Government of Sheyang County (射陽縣人民政府) and People's Government of 

Binhai County (濱海縣人民政府). Yancheng Transport and Yancheng Haixing 
Group Co., Ltd. are owned by Yancheng City State-owned Assets Supervision and 
Administration Commission on behalf of Yancheng Municipal People's 
Government, to fulfil the responsibilities of the investors of the Guarantor. 
Yancheng Municipal People's Government is the actual controller of the Guarantor. 

December 

2022  

The name of the Guarantor was changed from "Jiangsu Dafeng Harbor Holding 
Group Company Limited" (江蘇大豐海港控股集團有限公司 ) to "Jiangsu 
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Yancheng Port Dafeng Port Development Group Company Limited" (江蘇鹽城港

大豐港開發集團有限公司) .  

 

BUSINESS 

The principal business of the Guarantor consists of six major segments, namely commodity sales, 
engineering construction, real estate development, port logistics, agriculture and other business. 

Commodity sales 

The Guarantor has been expanding its commodity sales business in recent years by taking advantage of 
its port logistics and information platform resources and adopting the concept of "yard + market" (堆場

+市場). Commodity sales business is operated through the Guarantor headquarter and the Guarantor's 

subsidiary Jiangsu Yancheng Port Supply Chain Technology Group Co., Ltd. (江蘇鹽城港供應鏈科技

集團有限公司)(formerly known as Dafeng Hairong International Trade Co., Ltd. (大豐海融國際貿易

有限公司)).  

The business of commodity sales refers to the importing and exporting of products, including but not 
limited to energy products such as coal, fuel oil and asphalt mixture, bulk mineral products such as laterite 
nickel ore and non-ferrous metals, bulk agricultural products such as cereals and oil, household 
appliances, home textiles and wood. In recent years, the Guarantor has increased its efforts to develop 
the import business of soybeans, ores and timber. This business sector involves both domestic and 
international trade. It adopts a self-operation approach and negotiates directly with customers.  

The coal supply of the Guarantor is mainly purchased from large-scale buyers in Zhejiang, Hebei, 
Shandong, Shanxi and other regions, and then sold to large-scale enterprises or power plants in Jiangsu, 
Shanghai, Zhejiang and other areas. The Guarantor's grain and oil products are mainly purchased from 
the United States, Brazil and other places to import soybeans, downstream customers are mainly Jiangsu 
Xidengmen Oil and Grease Co. Ltd. (江蘇喜登門油脂有限公司) and Bright Rice Group Shanghai 

International Trading Co. (光明米業集團上海國際貿易有限公司). The Guarantor's timber is mainly 
imported from Australia and America and sold to enterprises in the timber industrial parks in Shanghai, 
Jiangsu and Dafeng Harbor Economic Zone. The Guarantor's ores are mainly imported from Australia, 
America, Africa, West Asia and Europe, and are mainly sold to Lianxin Iron and Steel Group Co. (聯鑫

鋼鐵集團公司) in Dafeng Harbor Economic Zone. 

In order to ensure the timely return of funds, the selected suppliers and sellers of the Guarantor are better 
qualified, stronger customers, and are able to maintain a good long-term relationship with the Guarantor. 
Overall, the Guarantor's upstream and downstream customers are more concentrated, but since most of 
the customers are high-quality state-owned enterprises and listed private enterprises with large-scale 
operations, the risk is controllable.  

The Guarantor also selects well-qualified storage and transport units for upstream and downstream 
customers and their affiliates as partners for long-term cooperation. The Guarantor establishes a timely 
and effective on-site supervision system for storage, and at the same time, follow up the management of 
the storage business between affiliated companies to prevent violations of the law. 

Engineering construction 

The engineering construction business is operated through the Guarantor's subsidiary Jiangsu Yancheng 
Harbor Construction Group Co., Ltd. (江蘇鹽城港港灣建設集團有限公司). This business segment 
mainly concerns construction of port auxiliary facilities (including dredging of ports and waterways, road 
construction, land construction, storage yard and other construction business) and undertaking 
construction projects entrusted by the government and other owners.  

The engineering construction business of the Guarantor is mainly obtained through bidding, and the 
Guarantor has certain pricing competitive advantages in the bidding process based on its construction 
background in Dafeng Harbor. At present, the Guarantor has municipal second-grade qualification (市
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政二級資質), harbour and navigation third-grade qualification (港航三級資質) and water conservancy 

second-grade qualification (水利二級資質). 

The construction projects undertaken by the Guarantor for Jiangsu Dafeng Port Economic Zone 
Management Committee (江蘇大豐港經濟區管委會 ) have all been signed under agreements. 
According to the project agreements, generally 5%-30% of the project payment will be paid in advance 
at the commencement of the construction, 70% of the project budget will be paid within one week after 
the completion of the project and acceptance, and the balance of the project payment is calculated in 
accordance with the audited price and will be settled within one year after the acceptance. 

 

Real estate development 

Real estate development business was operated through the Guarantor's subsidiary Jiangsu Yancheng 
Port Investment Development Group Co. (江蘇鹽城港投資發展集團有限公司). This business segment 
mainly included residential properties and commercial properties. Currently, the real estate development 
business is suspended as the Group is in the process of assets verification and there is no revenue 
generated from the real estate development business.  

At present, the commercial properties developed by the Guarantor mainly include iconic buildings in 
Dafeng Harbor City such as Hairong Plaza (海融廣場) and International Business Building (5A grade 

office building) (國際商務大廈(5A 級辦公大樓)), leisure and entertainment projects such as Peninsula 

Hot Spring Hotel (five-star) (半島溫泉酒店(五星級)) and Bali Hot Spring Club (峇裡島溫泉俱樂部), 

intelligent living community projects such as Hairong Jialing Garden (海融佳苑) , Star Lake Garden (

星湖花园) and Talent Apartment (人才公寓), and industrial buildings such as Hairong Venture Park (

海融創業園) and Timber Park Comprehensive Building Complex Park (木材園區綜合大樓群) and 
other industrial buildings. 

Port logistics 

The business of port logistics is operated through the Guarantor's subsidiaries Jiangsu Yancheng Port 
Smart Port Co., Ltd (江蘇鹽城港智慧港口有限公司) (formerly known as Dafeng Port Harbor Limited 

Liability Company (大豐海港港口有限責任公司)) and Jiangsu Yancheng Port Smart Port Logistics 

Co., Ltd. (江蘇鹽城港智慧港口物流有限公司)(formerly known as Dafeng Harbor Port Logistics Co. 

Ltd. (大豐海港港口物流有限公司)). This business segment mainly includes terminals, loading and 
unloading, dock handling, stockpiling and transport logistics.  

With the continuous growth of port construction and cargo throughput, the business of port logistics has 
been on the rise recently. This business segment is regarded to be in a period of stable development. The 
increase in proportion of nickel laterite ore, grain and other materials with higher handling fees in the 
structure of the loaded and unloaded materials, also resulted in faster growth in the income from the this 
business segment.  

Business model 

The Guarantor's business of port logistics involve heavily in negotiating loading and unloading charges 
directly with customers and signing contracts with them. The main types of cargoes in this business 
segment include coal, mining and construction materials, fuel oil, agricultural products, imported 
soybeans, timber and minerals. In this business segment, the Guarantor's customers directly contact their 
upstream suppliers and downstream customers. Afterwards, they negotiate with the commercial 
department of the port company on loading and unloading businesses, and finally sign a contract for 
execution. In consideration of operational risk, the port company is generally not directly involved in the 
upstream and downstream business contacts of the customers. 

Cargo Throughput 

In recent years, the Guarantor has maintained a steady growth in throughput materials. The construction 
and gradual development of the Dafeng Port Economic Zone (大豐港經濟區 ) and the balanced 
proportion of domestic and foreign trade contributed to growth of port throughput. Since 2018, the 
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Guarantor's coal throughput has been stabilised due to the impact of fierce market supply, demand and 
price competition; other throughput cargoes mainly contain large equipment (mainly offshore wind 
power equipment facilities, large machinery and equipment and machinery parts) and containers 
maintained a relatively fast growth rate. 

Loading and Unloading  

The loading and unloading business rates are mainly determined based on the rates issued by the Ministry 
of Transport (交通部), in combination with both the market situation and the Guarantor's loading and 
unloading costs. Considering that the Guarantor is in its development stage, in order to attract more 
customers, the Guarantor has been upgrading the supporting service functions of the port, especially in 
the terminal yard, short-distance transport, etc. to give certain price concessions to the customers, thus 
mobilising the enthusiasm of the customers and making the throughput of Dafeng Harbor Terminal (大

豐港碼頭) climb up continuously. In recent years, Dafeng Harbor Holding's main cargo handling rates 
are priced at lump-sum fees, including port construction fees, cargo harbour fees, port facility security 
fees, ship loading and unloading fees, loading and unloading truck fees, and stockpiling fees. 

Stockpiling 

The business of stockpiling refers to the Guarantor's business of charging a certain fee for goods or 
containers stacked at terminals and yards. The Guarantor has set up storage yards in the North and South 
Port Areas respectively. Storage Yards I are mainly used for container transhipment and bulk cargo 
storage, while Storage Yards II are mainly used for coal and ore transhipment. To meet production needs, 
the Guarantor has been accelerating the construction of internal yards, such as the levelling of the second 
phase of the terminal yard. 

Transport Logistics 

As the auxiliary business of the Guarantor's port, the transport and logistics business plays an important 
strategic support role for the Guarantor to enhance the competitiveness of the port and strengthen the 
port's capacity of throughput, so as to improve the operating efficiency of the port. At present, the main 
operating body of transport and logistics is Dafeng Harbor Port Co., Ltd. This business segment is mainly 
complemented with terminal loading and unloading business, providing land and water transport and 
logistics services for enterprises entering and leaving Dafeng Port. The main types of goods in the 
logistics business include building materials, large equipment (wind power equipment), coal, grain, ore 
and timber, etc. 

Agriculture 

The agriculture business is mainly comprised of agricultural cultivation, purchase and sale conducted by 
the Guarantor's subsidiary Jiangsu Yancheng Port Yannong Haichang Agriculture Co., Ltd. (江蘇鹽城

港鹽農海昌農業有限公司) (formerly known as Dafeng Port Agricultural Development Co., Ltd. (大豐

港農業發展有限公司) and land contract conducted by the Guarantor's subsidiaries Jiangsu Yancheng 

Port Yannong Huafeng Agriculture Co., Ltd. (江蘇鹽城港鹽農華豐農業有限公司) (formerly known 

as Dafeng Huafeng Agricultural Development Co. Ltd. (大豐市華豐農業開發有限公司)) and Jiangsu 

Yancheng Port Yannong Coastal Agriculture Co., Ltd. (江蘇鹽城港鹽農沿海農業有限公司) (formerly 

known as Jiangsu Dafeng Coastal Development Group Co. Ltd. (江蘇大豐沿海開發集團有限公司)). 

Agriculture Cultivation, Purchase and Sale 

In recent years, the Guarantor relies on the advantages of the mudflats, which adapts to local conditions, 
providing advantage to conduct mass production of salt-tolerant vegetables and agricultural products, 
and continuously develops and creates an industrial agglomeration of salt-soil characteristics. 
Meanwhile, the Guarantor takes the Institute of Botany of the Chinese Academy of Sciences (大中科院

植物所), the Chinese Academy of Forestry (中國林科院等研究院) and other research institutes as 
relying units, and actively researches and develops new products to meet the needs of all kinds of 
customers, and to increase the share of the agricultural market. 

The business of agricultural cultivation, purchase and sale is divided into three categories: (i) the sale of 
seeds produced by appointment order and the sale of commercial grains; (ii) the sale of varieties of self-
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owned intellectual property rights or exclusively licensed varieties of crops; and (iii) the sale of packaged 
seeds and agrochemicals distributed (represented by agents). The Guarantor enters into reservation 
production agreements with reservation producers and sells all qualified seeds produced by reservation 
planting to the reservation parties. Sales of the Guarantor 's own intellectual property varieties or 
exclusively licensed crop varieties are processed by the Guarantor's planting and production and then 
sold through county-level dealers. The sales of packaged seeds and agrochemical products distributed 
(represented) by the Guarantor are, firstly, sold by the Guarantor through the selection of distributors 
(agents) in each township, the township distributors (agents) pick up the goods in accordance with the 
Guarantor 's regulations and sell them at the Guarantor 's uniformly stipulated retail price, and secondly, 
the Guarantor sells them directly to the farms, co-operative societies or large-scale farmers, and the 
Guarantor agrees on the price with the relevant customers and the customers make payments according 
to this price into the After the price is agreed between the company and the customer, the customer pays 
the money into the company's account according to the price and takes the goods; mainly sold to Anhui, 
Hunan and other places. 

Land Contract 

The land is mainly leased out to farm workers and external contractors. The rent is adjusted annually at 
the time of contract renewal in accordance with the market price level and the actual situation of the land. 
With the reclamation and improvement of the land owned by the Guarantor, the area of land available 
for agricultural cultivation will gradually increase, and therefore the income from land contract fees will 
increase steadily. 

Other business 

Other business mainly includes service business in terms of technology, finance and commercial service 
industry.  

Rental Services 

This business segment includes rental income generated from the leasing of real estate under the name 
of the Guarantor, are mainly rental income from the Peninsula Hot Spring Hotel. Other rental income is 
mainly rental income from timber factory and supply chain yard. 

Municipal Services 

The municipal service fee income generated by Jiangsu Yancheng Port Construction Company Limited 
(江蘇鹽城港建設有限公司), a subsidiary of the Guarantor, from the provision of public facilities 
supporting services for the Dafeng Port Economic Zone and the Port City area, including road 
maintenance, greening maintenance, street light repair and other services. 

Financial Services 

With the increasing number of enterprises located in Dafeng Harbor Economic Zone, the demand for 
surveying and mapping, technical consultancy as well as architectural design and other related services 
for most of the resident units in the construction process has gradually increased. Financial, urban 
planning and municipal services are provided by the Guarantor's subsidiaries Haijing Commercial 
Factoring Co. Ltd. (海晶商業保理股份有限公司), Jiangsu Yancheng Port Construction Co., Ltd. and 

Jiangsu Yancheng Port Yanong Haichang Agricultural Co., Ltd. (江蘇鹽城港建設有限公司). After 
2011, on the premise that the enterprises in the park were more mature, the Guarantor started to provide 
relevant technical services for the enterprises in the park by taking advantage of its certain technological 
advantages and monopolistic position in the local market. 

Insisting on the enterprise spirit of "united for progress, innovate from practice, open and inclusive and 
striving for excellence", the Guarantor will be built into a "regional hub port in the north wing of the 
Yangtze River Delta" and "the most convenient outlet to the sea in the Huaihe River Ecological Economic 
Belt". By the end of 2025, the Guarantor aims to be able to handle 100 million tons of cargo and one 
million standard containers, further advancing the development of Yancheng Yellow Sea Economic 
Circle. 

COMPETITION 
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The Guarantor operates in highly competitive markets, with intense competition for capital, labour, 
facilities and supporting infrastructure, as well as opportunities for acquisitions and new business. 
Certain of the Guarantor's competitors in their respective businesses may have longer operating records, 
stronger government and customer relationships and stronger parent support, and have access to greater 
financial, technical, infrastructure, marketing and other capabilities or other resources and/or name 
recognition than the Guarantor. To maintain and enhance its competitiveness, the Guarantor aims to 
further strengthen and develop long-term, stable and co-operative business relationships, capitalise upon 
its extensive local knowledge and strategic investment opportunities, focus on improving its operational 
efficiencies, enhance its marketing techniques, further lower its business costs and, ultimately, become 
a competitive diversified enterprise with a leading presence in its core business. 

ENVIRONMENT MATTERS 

The Guarantor's operations are subject to various environmental laws. Compliance with such laws has 
not had, and, to the Guarantor's knowledge, after due and careful inquiry, is not expected to have, a 
material adverse effect upon the Guarantor's capital expenditures, earnings or competitive position. 

INSURANCE 

The Guarantor purchases insurances in amounts that it believes are consistent with its risks of loss and 
customary practice in the relevant industry. The Guarantor purchases pension insurance, medical 
insurance, unemployment insurance, workplace injury insurance and maternity insurance for its 
employees pursuant to the relevant PRC laws and regulations. The Guarantor believes that the existing 
insurance coverage is both reasonable and adequate. The Guarantor's operations and assets still face 
threats from fire, floods, explosions, power outages and other natural disasters, which may have a 
significant adverse impact on the Guarantor's financial and operations. 

EMPLOYEES 

The Guarantor believes that its employees are critical to its success and is committed to investing in the 
development of its employees through continuing education and training, as well as the creation of 
opportunities for career growth. The Guarantor considers its relationship with its workforce to be good 
and the Guarantor has not experienced a work stoppage or strike. In accordance with regulations 
applicable to enterprises and the relevant requirements of various local governments in areas in which 
the Guarantor operates, the Guarantor makes contributions to the pension contribution plan, employees' 
medical insurance, unemployment insurance, maternity insurance and workers' compensation injury 
insurance. 

LITIGATION 

From time to time, the Guarantor may be involved in legal proceedings or other disputes in the ordinary 
course of its business. As at the date of this Offering Circular, the Guarantor is not aware of any material 
legal proceedings, investigations, claims, disputes, penalties or liabilities currently existing or pending 
against it that may have a material adverse impact on its business, financial condition or results of 
operations. 

DIRECTORS, SUPERVISORS AND SENIOR MANAGEMENT  

Directors 

The board of directors of the Guarantor currently comprises five members including one chairperson, 
three external directors and one director of the labour union. The following table sets forth certain 
information concerning the directors of the Guarantor. 

Name Position 

Yuan Xin (袁欣) ............................................  Chairperson of the Board of Directors and Authorised 
Representative  

Li Qifeng (李奇峰) ........................................  External Director 

Yuan Jie (袁傑) ............................................  External Director 
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Zhao Hua (趙華) ...........................................  External Director 

Wei Ling (韋淩) ............................................  Director of the Labour Union 

Ms. Yuan Xin has served as the finance officer of Yancheng City Materials Bureau Electrical and 
Mechanical Company (鹽城市物資局機電公司), finance officer of Yancheng Civil Aviation Station 

Project Construction Command of Yancheng United Airlines (鹽城聯合航空公司鹽城民航站工程建

設指揮部), ticketing officer of Yancheng Civil Aviation Station (鹽城民航站), deputy director of 
Marketing Office and deputy general manager of Yancheng Civil Aviation Station Passenger and Cargo 
Company, director of Marketing Office and general manager of Yancheng Civil Aviation Station 
Passenger and Cargo Company, deputy director of Yancheng City Transportation Bureau Airline 
Industry Office (鹽城市交通局航空產業處), special assistant of general manager, deputy director of 

Marketing Committee (營銷委) of Yancheng Nanyang Airport (鹽城南洋機場), and general manager 

of Commerce and Trade Company Limited (商貿有限公司). In December 2020, Ms. Yuan was 
appointed as the Director of the Strategic Planning and Investment Department (Port Center) of Jiangsu 
Yancheng Port Holding Group Company Limited (江蘇鹽城港控股集團有限公司戰略規劃投資部 (

口岸中心). In August 2021, Ms. Yuan was appointed as the Vice-Chairman of the Guarantor. In January 
2022, Ms. Yuan was appointed as the Chairman of the Board of Directors of the Guarantor. Ms. Yuan 
holds a college degree. 

Mr. Li Qifeng has served as the secretary of Dafeng Municipal Government Office in Beijing (大豐市

政府駐北京辦事處), deputy director of the office of Dafeng Municipal Planning and Economic 

Commission (大豐市計經委辦公室), director of Dafeng Bulk Cement Office and Wall Reform Office 

(大豐市散裝水泥辦、牆改辦), deputy director of Dafeng Petrochemical Industrial Park Management 

Committee (大豐市石化產業園區管委會), deputy general manager of China Automotive Technology 

& Research Centre Automobile Proving Ground Co., Ltd. (中汽中心汽車試驗場有限公司), vice-
president of the Guarantor, secretary of the Party General Committee of Jiangsu Dafeng Coastal 
Development Group Company Limited (江蘇大豐沿海開發集團有限公司), and deputy general 

manager of Jiangsu Yancheng Harbor Agricultural Science & Technology Group Company Limited (江

蘇鹽城港農業科技集團有限公司). In May 2022, Mr. Li was appointed as an external director of the 
Guarantor. Mr. Li holds a bachelor's degree. 

Mr. Yuan Jie has served as an engineer of Jiangsu Ocean Shipping Company (江蘇遠洋運輸公司), 
deputy director of production and operation department of Jiangsu Yancheng Port Holding Group Co. 
Ltd. (江蘇鹽城港控股集團有限公司), deputy general manager of Jiangsu Yancheng Port Container 

Group Co. Ltd. (江蘇鹽城港貨櫃集團有限公司), the executive deputy general manager of Jiangsu 

Yancheng Port Shanghang International Harbor Company Limited (江蘇鹽城港上港國際港務股份有

限公司), the chairman of Jiangsu Hufeng Container Logistics Company Limited (江蘇滬豐貨櫃物流

有限公司). In May 2022, Mr. Yuan was appointed as an external director of the Guarantor. Mr. Yuan 
holds a college degree. 

Mr. Zhao Hua has served as a container import and export dispatch operator of Jiangsu Shipping 
Changzhou Cargo Company (江蘇海運常州貨運公司), an operation director of Jiangsu Shipping 

Yancheng Cargo Company (江蘇海運鹽城貨運公司) , a general manager of Jiangsu Far Eastern 

Lianyungang Huashun Shipping Agency (江蘇遠東連雲港華順船代總經理), a general manager of 

Lianyungang Huagang Shipping (連雲港華港船務), a deputy general manager of Jiangsu Yancheng 

Harbor Container Group Company Limited (江蘇鹽城港貨櫃集團有限公司), a deputy general 

manager of Jiangsu Yancheng Harbor Port Limited Liability Company (江蘇鹽湖城港口有限責任公

司) and an executive director of the Grain Wharf Branch (糧食碼頭分公司), etc. In May 2022, Mr. Zhao 
was appointed as an external director of the Guarantor. Mr. Zhao holds a college degree. 

Mr. Wei Ling has served as business organiser in the office of the chief economist of Dafeng City Dafeng 
Port Development and Construction Co., Ltd (大豐市大豐港開發建設有限公司), the chief economist 

of the office of the Guarantor (發行人總經濟師辦公室), the enterprise management department (企管

部), and the listing office (上市業務主辦), deputy director of the listing office, and deputy director of 

the comprehensive office (綜合辦). Since March 2021, Mr. Wei has served as the manager of the 
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Enterprise Management Department of the Guarantor. Since February 2022, Mr. Wei has served as an 
employee director of the Guarantor. Mr. Wei holds a bachelor's degree. 

Supervisors 

The board of supervisors of the Guarantor currently comprises five members including a chairperson, 
two supervisors and two employee supervisors. The following table sets forth certain information 
concerning the supervisors of the Guarantor. 

Name Position 

Pan Haodong (潘浩東) .......................................  Chairperson of the Board of Supervisors 

Shao Xiaoqi (邵曉琦) ........................................  Supervisor 

Zhang Huiwei (張輝贇) .....................................  Supervisor 

Zhou Kang (周康) ..............................................  Employee Supervisor 

Pan Zhicheng (潘志成) ......................................  Employee Supervisor 

Mr. Pan Haodong joined the work force in March 2001 Mr. Pan successively served as deputy director 
of Jiangsu Dafeng Harbor Holding Group Co., Ltd. comprehensive office (江蘇大豐港控股集團有限

公司綜合辦) and deputy director of the Party and Government Office (黨政辦). Mr. Pan is now the 

manager of Jiangsu Dafeng Harbor Holding Group Co. (江蘇大豐海港控股集團有限公司綜合部). Mr. 
Pan has served as the Chairperson of the Board of Supervisors of the Guarantor since 2021 October. Mr. 
Pan holds a bachelor's degree. 

Ms. Shao Xiaoqi has worked as a clerk in the Planning and Construction Sub-bureau of Dafeng Harbor 
Economic Zone Management Committee (大豐港經濟區管委會規劃建設分局) and Deputy Manager 

of the Strategic Investment Department of Jiangsu Dafeng Harbor Holding Group Co. (江蘇大豐海港

控股集團有限公司戰略投資部). Ms. Shao is now a supervisor of the Guarantor. Ms. Shao holds a 
bachelor's degree. 

Mr. Zhang Huiwei has served as a quality inspector of Dafeng Road and Bridge Company (大豐市路橋

公司) and a clerk of the Guarantor. Mr. Zhang is now a supervisor of the Guarantor. Mr. Zhang holds a 
bachelor's degree. 

Mr. Zhou Kang has been working as a qualification supervisor (資質主管) in the Electrical and 
Mechanical Department and the Engineering Department of Dafeng Port Engineering and Technology 
Development Co. (大豐港工程技術發展有限公司機電部、工程部) since 2011 June. Mr. Zhou is now 
an employee supervisor of the Guarantor. Mr. Zhou holds a bachelor's degree. 

Mr. Pan Zhicheng has served as a technician of Jiangsu Golden Agricultural Science and Technology 
Development Co., Ltd. (江蘇金色農業科技發展有限公司), a clerk of Yancheng Fenghai Agricultural 

Development Co. (鹽城豐海農業發展有限公司) and deputy director of the office of Jiangsu Dafeng 

Coastal Development Group Co. Ltd. (江蘇大豐沿海開發集團有限公司). Mr. Pan is now an employee 
supervisor of the Guarantor. Mr. Pan holds a bachelor's degree. 

Senior Management 

The following table sets forth certain information concerning the supervisors of the Guarantor. 

Name Position 

Qian Changfeng (錢長峰) ..................................  Deputy General Manager 

Pan Lei (潘磊) ....................................................  Deputy General Manager 

Zhang Shukai (張書愷) ......................................  Deputy General Manager 

Cui Hengjun (崔恒俊) ........................................  Chief Accountant 
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Mr. Qian Changfeng has served as the deputy general manager of Yancheng Funing Port Development 
Co., Ltd (鹽城市阜寧港開發有限公司), deputy general manager of Jiangsu Yancheng Port Energy 

Group Co. (鹽江蘇鹽城港能源集團有限公司), deputy general manager of Jiangsu Yancheng Port 

Shipping (Shipping) Group (江蘇鹽城港航運（航運）集團), deputy director of the strategic planning 

department of Jiangsu Yancheng Port Holding Group Co., Ltd (江蘇鹽城港控股集團有限公司策略規

劃部), and deputy general manager of Jiangsu Yancheng Port Culture and Tourism Group Co. (江蘇鹽

城港文旅集團有限公司). Mr. Qian has served as the deputy general manager of the Guarantor since 
March 2023. Mr. Qian holds a bachelor's degree.  

Mr. Pan Lei has served as the sales manager of the marketing department of Yancheng Jiangdong Group 
(鹽城市江動集團 ), the marketing manager of Yancheng Nanyang International Airport Limited 

Liability Company (鹽城南洋國際機場有限公司), the manager of the public management department. 
Mr. Pan has served as the deputy general manager of the Guarantor since 2021 September. Mr. Pan holds 
a college degree. 

Mr. Zhang Shukai joined the work force in 2021, has served as assistant to the director of the financing 
department, assistant to the director of the strategic planning department, assistant to the director of the 
investment and financing department of Jiangsu Yancheng Port Holding Group Company Limited (江

蘇鹽城港控股集團有限公司融資部、策略規劃部、投融資部). Mr. Zhang is now the deputy general 
manager of the Guarantor. Mr. Zhang holds a master's degree. 

Mr. Cui Hengjun joined the work force in July 1990, served as the responsible person of the Industrial 
Statistics department of Dongtai City Fudong Township Government (東台市富東鎮政府), the financial 

officer of Dongtai Fudong Magnetic Material Factory (東台市富東磁材廠), accountant, section chief 

and deputy section chief of the finance department of Liu Dong Coal Mine (劉東煤礦財務科) and the 

director of the finance and audit department of Xinguang Group (新光集團). Mr. Cui is now the Chief 
Financial Officer of the Guarantor. Mr. Cui holds a master's degree. 

.
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DESCRIPTION OF THE LC BANK 

The information included below is for information purposes only and is based on, or derived or extracted 
from, among other sources, publicly available information. The Group has taken reasonable care in the 
compilation and reproduction of the information. None of the Issuer, the Group, the Placing Agents, the 
Trustee, the Agents, the Pre-funding Account Bank, the LC Proceeds Account Bank or any person who 
controls any of the foregoing or any of their respective affiliates, directors, officers, employees, agents, 
representatives or advisers has independently verified such information. No representation or warranty, 
express or implied, is made or given by the Issuer, the Group, the Placing Agents, the Trustee, the Agents, 
the Pre-funding Account Bank, the LC Proceeds Account Bank or any person who controls any of the 
foregoing or any of their respective affiliates, directors, officers, employees, agents, representatives or 
advisers, or any person who controls any of them as to the accuracy, completeness or sufficiency of such 
information. Accordingly, such information should not be unduly relied upon. 

The Bonds will have the benefit of the Standby Letter of Credit which will be issued by Bank of Jiangsu 
Co., Ltd, Yancheng Branch as the LC Bank. Under PRC laws, the LC Bank is not a separate and 
independent legal person but has capacity to carry on its activities within its scope of authorisation given 
by the Bank, and if the assets of the LC Bank are not sufficient to meet the obligations of the LC Bank 
under the Standby Letter of Credit, the Bank would have an obligation to satisfy the balance of the 
obligations under the Standby Letter of Credit. 

OVERVIEW 

The Bank was established on 24 January 2007 and is headquartered in Nanjing, Jiangsu Province. On 2 
August 2016, the Bank was listed on the main board of Shanghai Stock Exchange ("SSE") with the stock 
code 600919. The Bank holds a financial institution license numbered B0243H232010001 from the 
China Banking Regulatory Commission ("CBRC", the predecessor of China Banking and Insurance 
Regulatory Commission "CBIRC") and a legal entity business license (unified social credit code: 
91320000796544598E) from the Jiangsu Municipal Administration of Industry and Commerce. 

Adhering to the mission of "creating a better life" and the core values of "Integration of Innovation, 
Practical Responsibility and Lean for Growth", Bank of Jiangsu is committed to building a leading 
service bank that is "intelligent, characteristic, international and comprehensive". As at 31 December 
2022, Bank of Jiangsu had 17 tier-one branches under its banner and four subsidiaries of Suyin Financial 
Leasing Co., Ltd., Suyin Wealth Management Co., Ltd., Suyin KGI Consumer Finance Co., Ltd. and 
Jiangsu Danyang Suyin County Bank Co., Ltd. The service network radiates three economic circles of 
the Yangtze River Delta, Pearl River Delta, and Bohai Rim, and achieves full coverage of counties in 
Jiangsu Province, with 532 business outlets as at 31 December 2022. 

The development of Bank of Jiangsu has been recognised by the people from all walks of life. It has been 
granted the titles such as "Advanced Grassroots Party Organization" of Jiangsu Provincial Party 
Committee, "Jiangsu Excellent Enterprise" of Jiangsu Provincial Party Committee and Jiangsu Provincial 
People's Government, "Advanced Financial Institution Serving Small and Micro Businesses in Banking 
Industry Nationwide" of CBIRC, "the Most Competitive Small and Medium-sized Bank" by the 
Financial Times, "Most Innovative Bank", etc., was rated as China's optimal urban commercial bank by 
the US Global Finance and included in the world's best banks of Forbes. 

PRINCIPAL BUSINESS ACTIVITIES 

The principal business activities of the Bank include taking public deposit; issuing short-term, medium-
term and long-term loans; handling domestic settlement; handling bills acceptance and discount; issuing 
financial bond; issuing, cashing and underwriting government bonds as an agent, underwriting short-
term financing bonds; buying and selling government bonds, financial bonds and enterprise bonds; 
handling inter-bank borrowing; providing service and guarantee for letters of credit; handling collection, 
payment and insurance service as an agent, dealing with wealth management for the customers, fund 
sales as an agent, precious metal sales as an agent, handling receipt and payment and taking care of 
assembled funds trust plan as an agent; providing safe deposit box service; handling entrusted deposit 
and loan service; engaging in bank card business; undertaking foreign exchange deposits; foreign 
exchange loans; foreign exchange remittance; foreign currency exchange; foreign exchange settlement 
and sale at sight and forwards; handling international settlement; undertaking self-operation and agency 
for foreign exchange trading; handling inter-banking foreign exchange lending; trading and acting 
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trading foreign currency securities other than stocks; undertaking credit investigation, consulting, witness 
services; providing online banking; handling other businesses approved by China's banking regulatory 
authorities and related departments. 
 
GENERAL INFORMATION 

The registered address of the Bank is No. 26, Zhonghua Road, Nanjing, Jiangsu Province, the PRC. The 
Bank's website address is www.jsbchina.cn. Information contained on the Bank's website is subject to 
change from time to time and does not form part of this Information Memorandum. 

No representation is made by the Issuer, the Placing Agents, the Trustee, any Agent, the Pre-funding 
Account Bank or the LC Proceeds Account Bank or any of their respective affiliates, officers, employees, 
directors, advisers, agents or representatives or any person who controls any of them, and none of the 
Issuer, the Placing Agents, the Trustee, any Agent, the Pre-funding Account Bank or the LC Proceeds 
Account Bank or any of their respective affiliates, officers, employees, directors, advisers, agents or 
representatives or any person who controls any of them take any responsibility for any information 
contained on the Bank's website. 

Copies of the latest interim and annual reports of the Bank, as well as its public filings, can be 
downloaded free of charge from the website of the SSE and the Hong Kong Stock Exchange at 
http://www.szse.cn and https://www.hkex.com.hk, respectively. Information contained in such filings 
does not form part of this Information Memorandum.  
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TAXATION 

The following summary of certain tax consequences of the purchase, ownership and disposition of the 
Bonds is based upon applicable laws, regulations, rulings and decisions in effect as at the date of the 
Information Memorandum, all of which are subject to change (possibly with retroactive effect). This 
discussion does not purport to be a comprehensive description of all the tax considerations that may be 
relevant to a decision to purchase, own or dispose of the Bonds and does not purport to deal with 
consequences applicable to all categories of investors, some of which may be subject to special rules. 
Neither these statements nor any other statements in the Information Memorandum are to be regarded 
as advice on the tax position of any holder of the Bonds or any persons acquiring, selling or otherwise 
dealing in the Bonds or on any tax implications arising from the acquisition, sale or other dealings in 
respect of the Bonds. Persons considering the purchase of the Bonds should consult their own tax 
advisers concerning the possible tax consequences of buying, holding or selling any Bonds under the 
laws of their country of citizenship, residence or domicile. 

PRC 

The following summary describes the principal PRC tax consequences of ownership of the Bonds by 
beneficial owners who, or which, are not residents of China for PRC tax purposes. These beneficial 
owners are referred to as non-PRC holders of the Bonds in this section. Reference is made to PRC taxes 
from the taxable year beginning on or after 1 January 2008. 

Income Tax 

Pursuant to the EIT Law, effective on 1 January 2008 and amended on 24 February 2017, 29 December 
2018 and its implementation regulations, effective on 1 January 2008 and amended on 23 April 2019, 
enterprises that are established under the laws of foreign countries and territories (including Hong Kong, 
Macau and Taiwan) but whose "de facto management bodies" are within the territory of PRC are treated 
as PRC tax resident enterprises for the purpose of the EIT Law and must pay PRC enterprise income tax 
at the rate of 25 per cent. in respect of their taxable income sourced from both within and outside of the 
PRC. The implementation regulations of the EIT Law define the location of the "de facto management 
body" as an "organizational body which effectively and comprehensively manages and controls the 
production and business operation, personnel, accounting, properties and other aspects of operations of 
an enterprise." 

In addition, the Notice on Issues Concerning the Determination of Chinese-controlled Enterprises 
Incorporated Overseas as Resident Enterprises on the Basis of Their De Facto Management Bodies issued 
by the SAT on 22 April 2009 provides that a foreign enterprise controlled by a PRC company or a PRC 
company group would be classified as a "resident enterprise" with a "de facto management body" located 
within the PRC if all of the following requirements are satisfied: (i) the senior managements and core 
management departments in charge of daily operations are located mainly within the PRC; (ii) financial 
and human resources decisions are subject to determination or approval by persons or bodies in the PRC; 
(iii) main assets, accounting books, company seals and minutes and files of board and shareholders' 
meetings are located or kept within the PRC; and (iv) at least half of the enterprise's directors with voting 
rights, or senior managements, reside within the PRC. Pursuant to a circular issued by the SAT which 
became effective on 1 September 2011 and was most recently amended on 15 June 2018, and relevant 
rules, a foreign enterprise controlled by a PRC company or a PRC company group shall be deemed a 
"resident enterprise" by the final decision of the provincial or local tax authorities through the application 
of the foreign enterprise or the investigation of the relevant tax authorities. 

If the relevant PRC tax authorities decide, in accordance with applicable tax rules and regulations, that 
the "de facto management body" of the Issuer is within the territory of the PRC, the Issuer may be held 
to be a PRC tax resident enterprise for the purpose of the EIT Law and be subject to PRC enterprise 
income tax at the rate of 25 per cent. on its taxable income from sources both within and outside of the 
PRC. If a holder of Bonds is required to pay any PRC income tax on interest or gains on the transfer of 
the Bonds, the value of the relevant holder's investment in the Bonds may be materially and adversely 
affected. As confirmed by the Issuer, as at the date of this Information Memorandum, the Issuer has not 
been notified or informed by the PRC tax authorities that it is considered as a PRC tax resident enterprise 
for the purpose of the EIT Law. However, we cannot assure you that the Issuer will not be treated as a 
PRC tax resident enterprise under the EIT Law and related implementation regulations in the future. 
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Pursuant to the EIT Law and its implementation regulations, any non-resident enterprise without an 
establishment or place of business within the PRC or whose income has no connection to its 
establishment or place of business inside the PRC must pay enterprise income tax on income sourced 
within the PRC, and such income tax must be withheld at source by the PRC payer acting as a withholding 
agent. Accordingly, in the event the Issuer is deemed to be a PRC tax resident enterprise by the PRC tax 
authorities in the future, the Issuer may be required to withhold income tax from the payments of interest 
in respect of the Bonds to any non- resident enterprise holder of Bonds (the tax would be withheld at 
source), and gain from the disposition of the Bonds may be subject to PRC tax, if the interest or gain is 
treated as PRC-sourced. Further, in accordance with the Individual Income Tax Law of the PRC which 
was most recently amended on 31 August 2018 and took effect on 1 January 2019 and its implementation 
regulations which was amended on 18 December 2018 and took effect on 1 January 2019, if the Issuer 
is considered to be a PRC tax resident enterprise, the interest payable to the non-resident individual 
holder of Bonds, and gains realised on the transfer of the Bonds by the non- resident individual holder 
of Bonds may be subject to PRC individual income tax if such interest or gains are treated as income 
derived from sources within the PRC (and in the case of interest payments, the tax would be withheld at 
source). The tax rate is generally 10 per cent. for non-resident enterprise holders of Bonds and 20 per 
cent. in the case of non-resident individual holders of Bonds, subject to the provisions of any applicable 
income tax treaty. If the Issuer is required under the EIT Law to withhold PRC income tax from interest 
payments made to the Issuer's non-resident holders of Bonds, the Issuer will be required to pay these 
additional amounts which will result in receipt by these holders of Bonds of interest payment amounts 
as if no such withholding had been required. The requirement to pay additional amounts will increase 
the cost of servicing interest payments on the Bonds and could have a material adverse effect on our 
ability to pay interest on, and repay the principal amount of, the Bonds, as well as our profitability and 
cash flow. 

In addition, as the Guarantor is a PRC resident enterprise, in the event that the Guarantor is required to 
fulfil its obligations under the Guarantee by making interest payments on behalf of the Issuer, the 
Guarantor will be obliged to withhold PRC enterprise income tax at a rate of 10 per cent. on such 
payments to non-resident enterprise holders of Bonds and 20 per cent. for non-resident individual holders 
of Bonds if such interest payments are deemed to be derived from sources within the PRC. To the extent 
that the PRC has entered into arrangements relating to the avoidance of double taxation with any 
jurisdiction, which allows a lower rate of withholding tax, such lower rate may apply to qualified non-
resident holders of Bonds. 

VAT 

On 23 March 2016, the Ministry of Finance and the State Administration of Taxation ("SAT") issued the 
Circular 36 which confirms that business tax will be completely replaced by VAT from 1 May 2016. 
Since then, the income derived from the provision of financial services which attracted business tax will 
be entirely replaced by, and subject to, VAT. 

According to Circular 36, the entities and individuals providing the services within China shall be subject 
to VAT. The services subject to VAT include the provision of financial services such as the provision of 
loans. It is further clarified under Circular 36 that the "loans" refers to the activity of lending capital for 
another's use and receiving the interest income thereon. Based on the definition of "loans" under Circular 
36, the issuance of Bonds is likely to be treated as the holders of the Bonds providing loans to the Issuer, 
which thus shall be regarded as financial services subject to VAT for VAT purposes. In the event the 
Issuer is deemed to be in the PRC by the PRC tax authorities, the holders of Bonds may be regarded as 
providing the financial services within the PRC and consequently, the amount of interest payable by the 
Issuer to any non-resident holders of Bonds may subject to withholding VAT and surcharges at the rate 
of around 6.72 per cent. In addition, as the Guarantor is located in the PRC, in the event that the Guarantor 
is required to fulfil its obligations under the Guarantee by making interest payments on behalf of the 
Issuer, the Guarantor may be required to withhold VAT and surcharges at a rate of around 6.72 per cent. 
on such payments to non-resident holders of Bonds if the holders of Bonds are regarded as providing 
financial services within the PRC. 

Where a holder of the Bonds who is an entity or individual located outside of the PRC resells the Bonds 
to an entity or individual located outside of the PRC and derives any gain, since neither the service 
provider nor the service recipient is located in the PRC, theoretically Circular 36 does not apply and the 
Issuer does not have the obligation to withhold the VAT or the local levies. However, there is uncertainty 
as to the applicability of VAT if either the seller or buyer of Bonds is located inside the PRC. 
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Recently, the Circular on the Adjustment to VAT Rates (關於調整增值稅稅率的通知) ("Circular 32") 
issued by the Ministry of Finance and the State Administration of Taxation on 4 April 2018 and effective 
on 1 May 2018, confirms the major relevant policies for adjusting VAT rates as follows: (i) the deduction 
rates of 17 per cent. and 11 per cent. applicable to the taxpayers who have VAT taxable sales activities 
or imported goods are adjusted to 16 per cent. and 10 per cent., respectively, and (ii) for the export goods 
to which a tax rate of 17 per cent. was originally applicable and the export rebate rate was 17 per cent., 
the export rebate rate is adjusted to 16 per cent., and for the export goods and cross-border taxable 
activities to which a tax rate of 11 per cent. was originally applicable and the export rebate rate was 11 
per cent., the export rebate rate is adjusted to 10 per cent. According to the Circular on Policies 
Concerning Deepening the Reform of Value Added Tax (關於深化增值稅改革有關政策的公告) 
("Announcement 39") promulgated by the MOF, the SAT and General Administration of Customs on 
20 March 2019, which took effect on 1 April 2019, the deduction rates of 16 per cent. and 10 per cent. 
applicable to the taxpayers who have VAT taxable sales activities or imported goods are adjusted to 13 
per cent. and 9 per cent., respectively, and for the export goods to which a tax rate of 16 per cent. was 
originally applicable and the export rebate rate was 16 per cent., the export rebate rate is adjusted to 13 
per cent., and for the export goods and cross-border taxable activities to which a tax rate of 10 per cent. 
was originally applicable and the export rebate rate was 10 per cent., the export rebate rate is adjusted to 
9 per cent. As Circular 32 and Announcement 39 are relatively new regulations, these confirmatory 
statements may be subject to further changes upon the issuance of further clarification rules and/or 
different interpretation by the competent tax authority. 

Stamp Duty 

No PRC stamp duty will be imposed on non-PRC holders of the Bonds either upon issuance of the Bonds 
or upon a subsequent transfer of Bonds to the extent that the register of holders of the Bonds is maintained 
outside the PRC and the issuance and the sale of the Bonds is made outside of the PRC. 

If the LC Bank makes any payments in respect of interest on the Bonds under the Standby Letter of 
Credit, the LC Bank may be obliged to withhold PRC enterprise income tax at the rate of up to 10 per 
cent. on such payments to non-PRC resident enterprise Bondholders and 20 per cent. on such payment 
to non-PRC resident individual Bondholders as such payments will be regarded as being derived from 
sources within the PRC, and VAT and surcharges at a rate around 6.72 per cent. may also be applicable. 

However, despite the withholding of the PRC tax by the Issuer, the Issuer has agreed to pay additional 
amounts to holders of the Bonds so that holders of the Bonds would receive the full amount of the 
scheduled payment, as further set out in "Terms and Conditions of the Bonds". 

CAYMAN ISLANDS 

Under the laws of the Cayman Islands, payments of interest, premium (if any) and principal on the Bonds 
will not be subject to taxation and no withholding will be required on the payment of interest and 
principal or premium to any holder of the Bonds, as the case may be, nor will capital gains derived from 
the disposal of the Bonds be subject to Cayman Islands income or corporation tax. 

The Cayman Islands currently have no income, corporate or capital gains tax nor do they have any 
estate duty, inheritance tax or gift tax outside the Cayman Islands. No stamp duty is payable in respect 
of the issue of the Bonds. An instrument of transfer in respect of a Bond is stampable if executed in or 
brought into the Cayman Islands. 
 
HONG KONG  

Stamp Duty 

No Hong Kong stamp duty will be chargeable upon the issue or transfer of a Bond. 
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PLACEMENT AND SALE 

The Issuer and the Guarantor have entered into a placing agreement with the Placing Agents dated 4 
March 2024 (the "Placing Agreement") pursuant to which and subject to certain conditions contained 
therein, the Issuer has agreed to issue to the investors identified by the Placing Agents, and the Placing 
Agents have agreed to severally, but not jointly, facilitate the subscription and payment for the aggregate 
principal amount of the Bonds set forth opposite its name below: 

Placing Agent 
Principal amount of the 
Bonds to be subscribed 

BOSC International Securities Limited U.S.$17,000,000 

Soochow Securities International Brokerage Limited U.S.$2,000,000 

Industrial Bank Co., Ltd. Hong Kong Branch U.S.$5,000,000 

CNCB (Hong Kong) Capital Limited U.S.$1,000,000 

Huatai Financial Holdings (Hong Kong) Limited U.S.$1,000,000 

Shenwan Hongyuan Securities (H.K.) Limited U.S.$1,000,000 

ChangJiang Securities Brokerage (HK) Limited U.S.$1,000,000 

Essence International Securities (Hong Kong) Limited U.S.$1,000,000 

Sigma Capital Management Limited U.S.$1,000,000 

JA Securities Limited U.S.$1,000,000 

Total U.S.$31,000,000 

 

The Placing Agreement provides that the Issuer and the Guarantor will jointly and severally indemnify 
the Placing Agents and their affiliates against certain liabilities in connection with the placement and sale 
of the Bonds. The Placing Agreement provides that the obligations of the Placing Agents are subject to 
certain conditions precedent and entitles the Placing Agents to terminate it in certain circumstances prior 
to payment being made to the Issuer. 

The Placing Agents and their affiliates are full service financial institutions engaged in various activities, 
which may include securities trading, commercial and investment banking, financial advisory, 
investment management, principal investment, hedging, financing and brokerage activities ("Banking 
Services or Transactions"). The Placing Agents and their affiliates may have, from time to time, 
performed, and may in the future perform, various Banking Services or Transactions with the Issuer and 
the Guarantor, for which they received or will receive customary fees and expenses. 

In addition to the transactions noted above, the Placing Agents and their affiliates may, from time to 
time, engage in other transactions with, and perform services for, the Issuer, the Guarantor or their 
respective subsidiaries, jointly controlled entities or associates in the ordinary course of their business. 
In addition, the Placing Agents and certain of their subsidiaries and affiliates may hold shares or other 
securities in the Issuer or the Guarantor as beneficial owners, on behalf of clients or in the capacity of 
investment advisers. 

The Placing Agents and their affiliates may purchase the Bonds and be allocated the Bonds for asset 
management and/or proprietary purposes, acting as investor for their own account but not with a view to 
distribution, and may in that capacity may retain, purchase or sell for its own account such securities and 
any securities of the Issuer or the Guarantor or related investments and may offer or sell such securities 
or other investments otherwise than in connection with the offering of the Bonds. 

In the ordinary course of their various business activities, the Placing Agents and their respective 
affiliates make or hold a broad array of investments and actively trade debt and equity securities (or 
related derivative securities) and financial instruments (including bank loans) for their own accounts and 
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for the accounts of their customers, and may at any time hold long and short positions in such securities 
and instruments. Such transactions would be carried out as bilateral trades with selected counterparties 
and separately from any existing sale or resale of the Bonds to which this Information Memorandum 
relates (notwithstanding that such selected counterparties may also be purchaser of the Bonds). Such 
investment and securities activities may involve securities and instruments of the Issuer and/or the 
Guarantor, including the Bonds and could adversely affect the trading price and liquidity of the Bonds. 
Accordingly, references herein to the Bonds being offered should be read as including any offering of 
the Bonds to the Placing Agents and/or their affiliates acting in such capacity. Such persons do not intend 
to disclose the extent of any such investment or transactions otherwise than in accordance with any legal 
or regulatory obligation to do so. 

None of the Issuer, the Guarantor or the Placing Agents make any representation or prediction as to the 
direction or magnitude of any effect that the transactions described above may have on the price of the 
Bonds. In addition, none of the Issuer, the Guarantor or the Placing Agents make any representation that 
any Placing Agent or its agent will engage in such transactions or that such transactions, once 
commenced, will not be discontinued without notice. 

Important Notice to CMIs (including Private Banks) 

This notice to CMIs (including private banks) is a summary of certain obligations the SFC Code imposes 
on CMIs, which require the attention and cooperation of other CMIs (including private banks). Certain 
CMIs may also be acting as OCs for this offering and are subject to additional requirements under the 
SFC Code. 

Prospective investors who are the directors, employees or major shareholders of the Issuer, a CMI or its 
group companies would be considered under the SFC Code as having an Association with the Issuer, the 
CMI or the relevant group company. CMIs should specifically disclose whether their investor clients 
have any Association when submitting orders for the Bonds. In addition, private banks should take all 
reasonable steps to identify whether their investor clients may have any Associations with the Issuer or 
any CMI (including its group companies) and inform the Joint Lead Managers accordingly. 

CMIs are informed that the marketing and investor targeting strategy for this offering includes 
institutional investors, sovereign wealth funds, pension funds, hedge funds, family offices and high net 
worth individuals, in each case, subject to the selling restrictions set out elsewhere in this Information 
Memorandum. 

CMIs should ensure that orders placed are bona fide, are not inflated and do not constitute duplicated 
orders (i.e. two or more corresponding or identical orders placed via two or more CMIs). CMIs should 
enquire with their investor clients regarding any orders which appear unusual or irregular. CMIs should 
disclose the identities of all investors when submitting orders for the Bonds (except for omnibus orders 
where underlying investor information may need to be provided to any OCs when submitting orders). 
Failure to provide underlying investor information for omnibus orders, where required to do so, may 
result in that order being rejected. CMIs should not place "X-orders" into the order book. 

CMIs should segregate and clearly identify their own proprietary orders (and those of their group 
companies, including private banks as the case may be) in the order book and book messages. 

CMIs (including private banks) should not offer any rebates to prospective investors or pass on any 
rebates provided by the Issuer. In addition, CMIs (including private banks) should not enter into 
arrangements which may result in prospective investors paying different prices for the Bonds. 

The SFC Code requires that a CMI disclose complete and accurate information in a timely manner on 
the status of the order book and other relevant information it receives to targeted investors for them to 
make an informed decision. In order to do this, those Joint Lead Managers in control of the order book 
should consider disclosing order book updates to all CMIs. 

When placing an order for the Bonds, private banks should disclose, at the same time, if such order is 
placed other than on a "principal" basis (whereby it is deploying its own balance sheet for onward selling 
to investors). Private banks who do not provide such disclosure are hereby deemed to be placing their 
order on such a "principal" basis. Otherwise, such order may be considered to be an omnibus order 
pursuant to the SFC Code. Private banks should be aware that placing an order on a "principal" basis 
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may require the relevant affiliated Joint Lead Manager(s) (if any) to categorise it as a proprietary order 
and apply the "proprietary orders" requirements of the SFC Code to such order. 

In relation to omnibus orders, when submitting such orders, CMIs (including private banks) that are 
subject to the SFC Code should disclose underlying investor information in respect of each order 
constituting the relevant omnibus order (failure to provide such information may result in that order being 
rejected). Underlying investor information in relation to omnibus orders should consist of: 

 The name of each underlying investor; 

 A unique identification number for each investor; 

 Whether an underlying investor has any "Associations" (as used in the SFC Code); 

 Whether any underlying investor order is a "Proprietary Order" (as used in the SFC Code); 

 Whether any underlying investor order is a duplicate order. 

 Underlying investor information in relation to omnibus order should be sent to: 
BOSCI_DCM@boscinternational.com, dcm@dwzq.com.hk and dcm_project@dwzq.com.hk. 

To the extent information being disclosed by CMIs and investors is personal and/or confidential in nature, 
CMIs (including private banks) agree and warrant: (A) to take appropriate steps to safeguard the 
transmission of such information to any OCs; and (B) that they have obtained the necessary consents 
from the underlying investors to disclose such information to any OCs. By submitting an order and 
providing such information to any OCs, each CMI (including private banks) further warrants that they 
and the underlying investors have understood and consented to the collection, disclosure, use and transfer 
of such information by any OCs and/or any other third parties as may be required by the SFC Code, 
including to the Issuer, relevant regulators and/or any other third parties as may be required by the SFC 
Code, for the purpose of complying with the SFC Code, during the bookbuilding process for this offering. 
CMIs that receive such underlying investor information are reminded that such information should be 
used only for submitting orders in this offering. The Joint Lead Managers may be asked to demonstrate 
compliance with their obligations under the SFC Code, and may request other CMIs (including private 
banks) to provide evidence showing compliance with the obligations above (in particular, that the 
necessary consents have been obtained). In such event, other CMIs (including private banks) are required 
to provide the relevant Joint Lead Manager(s) with such evidence within the timeline requested. 

General 

The distribution of the Information Memorandum or any offering material and the offering, sale or 
delivery of the Bonds is restricted by law in certain jurisdictions. Therefore, persons who may come into 
possession of the Information Memorandum or any offering material are advised to consult their own 
legal advisers as to what restrictions may be applicable to them and to observe such restrictions. The 
Information Memorandum may not be used for the purpose of an offer or invitation in any circumstances 
in which such offer or invitation is not authorised. 

No action has been or will be taken in any jurisdiction by the Issuer, the Guarantor or the Placing Agents 
that would, or is intended to permit a public offering, or any other offering under circumstances not 
permitted by applicable law, of the Bonds, or possession or distribution of the Information Memorandum, 
any amendment or supplement thereto issued in connection with the proposed resale of the Bonds or any 
other offering or publicity material relating to the Bonds, in any country or jurisdiction where action for 
that purpose is required. 

United States 

The Bonds have not been and will not be registered under the Securities Act and may not be offered or 
sold within the United States except pursuant to an exemption from, or in a transaction not subject to, 
the registration requirements of the Securities Act. Each of the Placing Agents represents and warrants 
that it has not offered or sold, and agrees that it will not offer or sell, any Bonds constituting part of its 
allotment within the United States except in accordance with Rule 903 of Regulation S under the 
Securities Act. Accordingly, neither it, its affiliates, nor any persons acting on its or their behalf have 
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engaged or will engage in any directed selling efforts with respect to the Bonds. Terms used in this 
paragraph have the meanings given to them by Regulation S. 

Each of the Placing Agents represents and warrants that it has not entered and agrees that it will not enter 
into any contractual arrangement with any distributor (as that term is defined in Regulation S) with 
respect to the distribution or delivery of the Bonds, except with its affiliates or with the prior written 
consent of the Issuer. 

United Kingdom 

Each Placing Agent has represented, warranted and undertaken that: 

(a) it has only communicated or caused to be communicated and will only communicate or cause 
to be communicated an invitation or inducement to engage in investment activity (within the 
meaning of Section 21 of the Financial Services and Markets Act 2000 (the "FSMA")) received 
by it in connection with the issue or sale of the Bonds in circumstances in which Section 21(1) 
of the FSMA does not apply to the Issuer; and 
 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to 
anything done by it in relation to the Bonds in, from or otherwise involving the United Kingdom 

Hong Kong 

Each of the Placing Agents has represented, warranted and agreed that: 

(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, 
any Bonds other than (a) to "professional investors" as defined in the Securities and Futures 
Ordinance (Cap. 571) of Hong Kong (the "SFO") and any rules made under the SFO; or (b) in 
other circumstances which do not result in the document being a "prospectus" as defined in the 
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong 
(the "C(WUMP)O") or which do not constitute an offer to the public within the meaning of the 
C(WUMP)O; and 

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

Singapore 

Each Placing Agent has acknowledged that this Information Memorandum has not been registered as a 
prospectus with the Monetary Authority of Singapore. Accordingly, each Placing Agent has represented, 
warranted and agreed that it has not offered or sold any Bonds or caused the Bonds to be made the subject 
of an invitation for subscription or purchase and will not offer or sell any Bonds or cause the Bonds to 
be made the subject of an invitation for subscription or purchase, and has not circulated or distributed, 
nor will it circulate or distribute, this Information Memorandum or any other document or material in 
connection with the offer or sale, or invitation for subscription or purchase, of the Bonds, whether directly 
or indirectly, to any person in Singapore other than (i) to an institutional investor (as defined in Section 
4A of the SFA) pursuant to Section 274 of the SFA or (ii) to an accredited investor (as defined in Section 
4A of the SFA) pursuant to and in accordance with the conditions specified in Section 275 of the SFA. 

Japan 

The Bonds have not been and will not be registered under the Financial Instruments and Exchange Act 
of Japan (Act No. 25 of 1948, as amended, the "Financial Instruments and Exchange Act"). 
Accordingly, each of the Placing Agents has represented, warranted and agreed that it has not, directly 
or indirectly, offered or sold and will not, directly or indirectly, offer or sell any Bonds in Japan or to, or 
for the benefit of, any resident of Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign 
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Exchange and Foreign Trade Act (Act No. 228 of 1949, as amended)) or to others for re-offering or re-
sale, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan except pursuant to 
an exemption from the registration requirements of, and otherwise in compliance with, the Financial 
Instruments and Exchange Act and other relevant laws and regulations and ministerial guidelines of 
Japan. 

PRC 

Each of the Placing Agents has represented, warranted and agreed that the Bonds are not being offered 
or sold and may not be offered or sold, directly or indirectly, in the PRC (for such purposes, not including 
Hong Kong and the Macau Special Administrative Region or Taiwan), except as permitted by applicable 
laws of the PRC. 

Cayman Islands 

Each Placing Agent has represented and agreed that no invitation may be made to the public in the 
Cayman Islands to subscribe for the Bonds by or on the Issuer's behalf unless at the time of invitation the 
Issuer is listed on the Cayman Islands Stock Exchange. 
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GENERAL INFORMATION 

1. Clearing Systems: The Bonds will be lodged and cleared through the Euroclear and 
Clearstream with Common Code of 277737990 and ISIN of XS2777379905. The Legal Entity 
Identifier Code of the Issuer is 3003006H6Q2VEYXLJI03. 

2. Authorisations: The Issuer has obtained all necessary consents, approvals and authorisations 
in connection with the execution, issue and performance of its obligations under the Bonds, the 
Trust Deed, the Agency Agreement and the Standby Letter of Credit. The issue of the Bonds 
was authorised by resolutions of the board of directors of the Issuer on 9 November 2023. The 
Guarantor has obtained all necessary consents, approvals and authorisations in connection with 
the entry into the Deed of Guarantee which was authorised by resolutions of the board of 
directors of the Guarantor on 16 November 2023 and by resolutions of the sole shareholder of 
the Guarantor on 16 November 2023. 

3. No Material Adverse Change: Save as disclosed in this Information Memorandum, there has 
been no material adverse change in the financial or trading position or prospects of the Issuer, 
the Guarantor and the Group since 31 December 2022. 

4. Litigation: None of the Issuer, the Guarantor or any other member of the Group is involved in 
any litigation or arbitration proceedings that the Issuer or the Guarantor, as the case may be, 
believes are material in the context of the Bonds, nor is any of the Issuer or the Guarantor aware 
that any such proceedings are pending or threatened. 

5. Available Documents: So long as any of the Bonds remain outstanding, copies of the following 
documents will be available for inspection at all reasonable times during usual business hours 
(being between 9:00 a.m. and 3:00 p.m. from Monday to Friday (other than public holidays)) 
upon prior written request and satisfactory proof of holding and identity at the registered office 
of the Issuer.  

Additionally, so long as any of the Bonds remain outstanding, copies of the following 
documents will be available (i) for inspection or collection at all reasonable times during usual 
business hours (being between 9:00 a.m. and 3:00 p.m. from Monday to Friday (other than 
public holidays)) at the principal place of business of the Trustee (being at the Issue Date at 160 
Queen Victoria Street, London EC4V 4LA, United Kingdom) and at the specified office of the 
Principal Paying Agent, in each case following prior written request and proof of holding and 
identity to the satisfaction of the Trustee or, as the case may be, the Principal Paying Agent and 
(ii) electronically from the Principal Paying Agent following prior written request and provision 
of proof of holding and identity to the satisfaction of the Principal Paying Agent: 

(a) the Standby Letter of Credit; 

(b) the Trust Deed; 

(c) the Agency Agreement; and 

(d) the Deed of Guarantee. 

6. Financial Statements: 

The Audited Financial Statements of the Issuer are incorporated by reference in this Information 
Memorandum. Copies of the Audited Financial Statements of the Issuer, as well as its public 
filings, can be downloaded free of charge from the websites of the Issuer and the Hong Kong 
Stock Exchange at http://www.dfport.com.hk and https://www.hkexnews.hk, respectively. 
Nothing else in the websites of the Issuer and the Hong Kong Stock Exchange, other than the 
Audited Financial Statements of the Issuer (together with the auditor's reports and the notes 
thereto), is incorporated by reference into, or made a part of, this Information Memorandum. 
None of the Placing Agents, the Trustee, the Agents or the Account Banks or any of their 
respective affiliates, officers, employees, directors, advisers, agents or representatives or any 
person who controls any of them has independently verified or checked the accuracy of the 
Audited Financial Statements of the Issuer and none of them can give any assurance that the 
information contained therein is accurate, truthful or complete. 

http://www.dfport.com.hk/
http://www.hkexnews.hk/
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Copies of the latest interim and annual reports of Bank of Jiangsu, as well as its public filings, 
can be downloaded free of charge from the websites of Bank of Jiangsu and the SSE at 
http://www.jsbchina.cn and http://www.sse.com.cn, respectively. Information contained in such 
filings does not form part of this Information Memorandum.  

The financial statements of Bank of Jiangsu and its public filings are not included in and do not 
form part of this Information Memorandum. Information contained on the websites of Bank of 
Jiangsu and the SSE is subject to change from time to time and does not form part of this 
Information Memorandum. No representation or warranty, express or implied, is made or given 
by the Issuer, the Placing Agents, the Trustee, the Agents, the Pre-funding Account Bank or the 
LC Proceeds Account Bank or any of their respective affiliates, officers, employees, directors, 
advisers, agents or representatives or any person who controls any of them and none of Issuer, 
the Placing Agents, the Trustee, the Agents, the Pre-funding Account Bank or the LC Proceeds 
Account Bank or any of their respective affiliates, officers, employees, directors, advisers, 
agents or representatives or any person who controls any of them takes any responsibility for 
any information contained on websites of Bank of Jiangsu and the SSE. 



Ashurst  1

 

APPENDIX A – FORM OF STANDBY LETTER OF CREDIT 

The following is the form of the Standby Letter of Credit that the LC Bank will issue on or before the 
Issue Date in connection with the offering of the Bonds. Please see Condition 4(b) (Pre-funding) of the 
Conditions for details of when the Trustee (as beneficiary on behalf of itself and the holders of the Bonds) 
is required to make the drawing under the Standby Letter of Credit. 

FM: BANK OF JIANGSU CO., LTD, YANCHENG BRANCH (SWIFT: BOJSCNBN) 

ADDRESS: 269 JIEFANG SOUTH ROAD, YANCHENG CITY, JIANGSU PROVINCE, CHINA 

DATE: 7 MARCH 2024 

. 

TO BENEFICIARY: THE BANK OF NEW YORK MELLON, LONDON BRANCH (THE 

‘TRUSTEE’) IN ITS CAPACITY AS TRUSTEE FOR ITSELF AND ON BEHALF OF THE 

HOLDERS (THE ‘BONDHOLDERS’) OF THE U.S.$31,000,000 5.45 PER CENT. CREDIT 

ENHANCED GUARANTEED BONDS DUE 2027 (THE ‘BONDS’) TO BE ISSUED BY DAFENG 

PORT HESHUN TECHNOLOGY COMPANY LIMITED (THE ‘ISSUER’) AND GUARANTEED BY 

JIANGSU YANCHENG PORT DAFENG PORT DEVELOPMENT GROUP CO., LTD. (FORMERLY 

KNOWN AS JIANGSU DAFENG HARBOR HOLDINGS LIMITED) (THE ‘GUARANTOR’) 

UNDER A DEED OF GUARANTEE DATED 7 MARCH 2024 (THE ‘ISSUE DATE’) BETWEEN 

THE GUARANTOR AND THE TRUSTEE (AS AMENDED, RESTATED, REPLACED AND/OR 

SUPPLEMENTED FROM TIME TO TIME, THE ‘DEED OF GUARANTEE’) AND TO BE 

CONSTITUTED BY A TRUST DEED DATED THE ISSUE DATE AMONG THE ISSUER, THE 

GUARANTOR AND THE TRUSTEE (AS AMENDED AND/OR SUPPLEMENTED FROM TIME TO 

TIME, THE ‘TRUST DEED’). 

. 

DEAR SIRS, 

RE: OUR IRREVOCABLE STANDBY LETTER OF CREDIT NO. [GCXXXX] 

. 

AT THE REQUEST OF OUR CUSTOMER, THE ISSUER, WE, BANK OF JIANGSU CO., LTD, 

YANCHENG BRANCH (THE ‘ISSUING BANK,’ ‘OUR,’ ‘US’ OR ‘WE’), HEREBY ISSUE OUR 

IRREVOCABLE STANDBY LETTER OF CREDIT NO. [GCXXXX] IN YOUR FAVOUR, AND FOR 

THE ACCOUNT OF THE ISSUER, IN RESPECT OF AND IN CONNECTION WITH THE TERMS 

AND CONDITIONS OF THE BONDS APPENDED TO THE TRUST DEED (THE ‘CONDITIONS’) 

AND THE TRUST DEED. THIS IRREVOCABLE STANDBY LETTER OF CREDIT IS MADE 

AVAILABLE BY US FOR PAYMENT AGAINST OUR RECEIPT OF A DEMAND SUBSTANTIALLY 

IN THE FORM SET OUT IN APPENDIX A-1 PRESENTED IN ACCORDANCE WITH THIS 

IRREVOCABLE STANDBY LETTER OF CREDIT (A ‘DEMAND’) STATING THAT (1) THE 

ISSUER HAS FAILED TO COMPLY WITH CONDITION 4(B) OF THE CONDITIONS (THE ‘PRE-

FUNDING CONDITION’) IN RELATION TO PRE-FUNDING THE AMOUNT THAT IS 

REQUIRED TO BE PRE-FUNDED UNDER THE CONDITIONS AND/OR FAILED TO PROVIDE 

THE REQUIRED CONFIRMATIONS(AS DEFINED IN THE CONDITIONS) IN ACCORDANCE 

WITH THE PRE-FUNDING CONDITION OR (2) AN EVENT OF DEFAULT (AS DEFINED IN THE 

CONDITIONS) HAS OCCURRED AND THE BENEFICIARY, AS TRUSTEE FOR THE 

BONDHOLDERS, HAS GIVEN NOTICE TO THE ISSUER AND THE GUARANTOR THAT THE 

BONDS ARE IMMEDIATELY DUE AND PAYABLE IN ACCORDANCE WITH THE CONDITIONS 

OR (3) THE ISSUER AND/OR THE GUARANTOR HAS FAILED TO PAY THE FEES, COSTS, 

EXPENSES AND OTHER AMOUNTS IT IS OBLIGED TO PAY UNDER THE CONDITIONS 
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AND/OR IN CONNECTION WITH THE BONDS, THE TRUST DEED, THE AGENCY 

AGREEMENT (AS DEFINED IN THE TRUST DEED) AND/OR ANY OTHER TRANSACTION 

DOCUMENTS RELATING TO THE BONDS WHEN DUE AND SUCH FAILURE HAS 

CONTINUED FOR A PERIOD OF SEVEN DAYS FROM THE DATE OF THE TRUSTEE 

DELIVERING ITS DEMAND THEREFOR TO THE ISSUER AND THE GUARANTOR IN 

ACCORDANCE WITH THE CONDITIONS. 

. 

SUBJECT TO THE TERMS OF THIS IRREVOCABLE STANDBY LETTER OF CREDIT, WE 

UNCONDITIONALLY AND IRREVOCABLY UNDERTAKE TO YOU THAT, ON AND AFTER THE 

ISSUE DATE AND FOLLOWING RECEIPT BY US OF A DEMAND BY 6:00 P.M. (HONG KONG 

TIME) PRESENTED BY YOU OR ON YOUR BEHALF BY THE BANK OF NEW YORK MELLON, 

HONG KONG BRANCH (SWIFT: IRVTHKHX), WHOSE ADDRESS AT THE BOND ISSUE DATE 

IS AT LEVEL 26, THREE PACIFIC PLACE, 1 QUEEN’S ROAD EAST, HONG KONG, ACTING AS 

YOUR DELEGATE IN RELATION TO THIS IRREVOCABLE STANDBY LETTER OF CREDIT 

(THE “DELEGATE”) ON A BUSINESS DAY, WE SHALL BY 10:00 A.M. (HONG KONG TIME) 

ON THE FOURTH BUSINESS DAY AFTER THE BUSINESS DAY ON WHICH WE RECEIVE 

SUCH DEMAND (OR IF SUCH DEMAND IS RECEIVED AFTER 6:00 P.M. (HONG KONG TIME) 

ON A BUSINESS DAY, THEN ON THE FIFTH BUSINESS DAY AFTER THE BUSINESS DAY ON 

WHICH WE RECEIVE SUCH DEMAND), PAY TO OR TO THE ORDER OF THE BENEFICIARY 

THE AMOUNT IN U.S. DOLLARS SPECIFIED IN THE DEMAND TO THE ACCOUNT SPECIFIED 

IN THE DEMAND. ‘BUSINESS DAY’ MEANS A DAY (OTHER THAN A SATURDAY, A SUNDAY 

OR A PUBLIC HOLIDAY) ON WHICH BANKS AND FOREIGN EXCHANGE MARKETS ARE 

OPEN FOR BUSINESS IN HONG KONG, LONDON, BEIJING AND NEW YORK CITY. 

. 

OUR AGGREGATE LIABILITY UNDER THIS IRREVOCABLE STANDBY LETTER OF CREDIT 

SHALL BE EXPRESSED AND PAYABLE IN U.S. DOLLARS AND SHALL NOT IN ANY 

CIRCUMSTANCES EXCEED U.S.$32,844,750 (THE ‘MAXIMUM LIMIT’), AN AMOUNT 

REPRESENTING ONLY (I) THE AGGREGATE PRINCIPAL AMOUNT OF THE BONDS PLUS 

INTEREST PAYABLE FOR ONE INTEREST PERIOD (BEING SIX MONTHS) IN ACCORDANCE 

WITH THE CONDITIONS AND (II) U.S.$1,000,000 BEING THE MAXIMUM AMOUNT PAYABLE 

UNDER THIS IRREVOCABLE STANDBY LETTER OF CREDIT FOR ANY FEES, COSTS, 

EXPENSES, INDEMNITY PAYMENTS AND ALL OTHER AMOUNTS PAYABLE BY THE ISSUER 

AND/OR THE GUARANTOR UNDER OR IN CONNECTION WITH THE BONDS, THE TRUST 

DEED, THE DEED OF GUARANTEE, THE AGENCY AGREEMENT AND/OR ANY OTHER 

TRANSACTION DOCUMENT RELATING TO THE BONDS. 

. 

SUBJECT TO THE TERMS OF THIS IRREVOCABLE STANDBY LETTER OF CREDIT, OUR 

OBLIGATION TO PAY TO YOU IS UNCONDITIONAL, IRREVOCABLE AND ABSOLUTE AND 

ANY DEMAND BY YOU UNDER THIS IRREVOCABLE STANDBY LETTER OF CREDIT SHALL 

BE HONOURED WITHOUT ANY FURTHER ENQUIRY AS TO YOUR RIGHTS TO MAKE SUCH 

DEMAND. 

. 

THIS IRREVOCABLE STANDBY LETTER OF CREDIT TAKES EFFECT FROM THE DATE 

HEREOF AND SHALL REMAIN VALID AND IN FULL FORCE UNTIL 6:00 P.M. (HONG KONG 

TIME) ON 7 APRIL 2027 (THE ‘EXPIRY DATE’) AND SHALL EXPIRE AT THE PLACE OF THE 

ISSUING BANK. AFTER THE EXPIRY DATE, OUR LIABILITY UNDER THIS IRREVOCABLE 
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STANDBY LETTER OF CREDIT WILL BE IMMEDIATELY DISCHARGED AND RELEASED 

EXCEPT FOR ANY DEMAND VALIDLY PRESENTED UNDER THIS IRREVOCABLE STANDBY 

LETTER OF CREDIT BEFORE THE EXPIRY DATE THAT REMAINS UNPAID. 

. 

PAYMENT WILL BE EFFECTED AFTER OUR RECEIPT OF A DEMAND PRESENTED IN 

ACCORDANCE WITH THIS IRREVOCABLE STANDBY LETTER OF CREDIT, WHICH IS 

PRESENTED ON OR AFTER THE ISSUE DATE AND ON OR BEFORE 6:00 P.M. (HONG KONG 

TIME) ON THE EXPIRY DATE. 

. 

ANY DEMAND UNDER THIS IRREVOCABLE STANDBY LETTER OF CREDIT IS TO BE 

PRESENTED BY WAY OF AN AUTHENTICATED SWIFT PRESENTED BY OR ON BEHALF OF 

YOU AS TRUSTEE FOR THE BONDHOLDERS OR BY THE DELEGATE (AS DEFINED ABOVE) 

TO US (SWIFT: BOJSCNBN) ON OR BEFORE 6:00 P.M. (HONG KONG TIME) ON THE EXPIRY 

DATE WITHOUT THE NEED TO PHYSICALLY PRESENT AN ORIGINAL OF THAT DEMAND AT 

OUR COUNTER; PROVIDED THAT IN THE EVENT THAT THE SWIFT SYSTEM IS NOT 

AVAILABLE FOR ANY REASON, YOU (THE BENEFICIARY) MAY INSTEAD PRESENT A COPY 

OF THE DEMAND TO US VIA FACSIMILE TRANSMISSION AT +86 515 6666 5825 AND SUCH 

DEMAND SHALL BE SIGNED BY YOU AS TRUSTEE FOR THE BONDHOLDERS AND 

ACCOMPANIED BY A COPY OF A LIST OF AUTHORISED SIGNATORIES OF THE TRUSTEE, 

FOLLOWED BY A STATEMENT VIA AUTHENTICATED SWIFT ON THE NEXT BUSINESS DAY 

ON WHICH THE SWIFT SYSTEM IS AVAILABLE STATING THAT THE LIST OF AUTHORISED 

SIGNATORIES PROVIDED IS VALID AND EFFECTIVE. IN THE CASE OF A PRESENTATION OF 

A DEMAND BY WAY OF FACSIMILE TRANSMISSION IN THE CIRCUMSTANCE STATED 

ABOVE, YOU SHALL ARRANGE FOR THE ORIGINAL DEMAND TO BE DELIVERED AS SOON 

AS REASONABLY PRACTICABLE THEREAFTER VIA COURIER AT OUR COUNTER AT OUR 

ADDRESS (AS SPECIFIED ABOVE) DURING OUR NORMAL BRANCH OPENING HOURS ON 

OR AFTER THE ISSUE DATE AND ON OR BEFORE 6:00 P.M. (HONG KONG TIME) ON THE 

EXPIRY DATE. FOR THE AVOIDANCE OF DOUBT, THE DEMAND SHALL BE RECEIVED FOR 

ALL PURPOSES OF THIS IRREVOCABLE STANDBY LETTER OF CREDIT AND WE SHALL 

START PROCESSING THE DEMAND UPON RECEIPT OF THE DEMAND SENT TO US BY WAY 

OF FACSIMILE TRANSMISSION. 

. 

ONLY ONE DRAWING UNDER THIS IRREVOCABLE STANDBY LETTER OF CREDIT IS 

PERMITTED. 

. 

ALL CHARGES ARE FOR THE ACCOUNT OF THE ISSUER AND, FOR THE AVOIDANCE OF 

DOUBT, ARE NOT FOR THE ACCOUNT OF THE BENEFICIARY. 

. 

NOTWITHSTANDING THE MAXIMUM LIMIT, ALL PAYMENTS UNDER THIS IRREVOCABLE 

STANDBY LETTER OF CREDIT SHALL BE MADE IN U.S. DOLLARS AND FOR VALUE ON THE 

DATE SPECIFIED IN THE DEMAND IN IMMEDIATELY AVAILABLE FUNDS WITHOUT ANY 

DEDUCTION OR WITHHOLDING ON ACCOUNT OF TAX, SET-OFF, COUNTER-CLAIM OR 

OTHERWISE. IN THE EVENT THAT ANY DEDUCTION OR WITHHOLDING IS REQUIRED BY 

LAW, THE ISSUING BANK SHALL PAY SUCH ADDITIONAL AMOUNTS AS WILL RESULT IN 

RECEIPT BY THE TRUSTEE FOR THE BONDHOLDERS OF SUCH AMOUNTS AS WOULD 
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HAVE BEEN RECEIVED BY IT HAD NO SUCH DEDUCTION OR WITHHOLDING BEEN SO 

REQUIRED BY LAW. 

. 

THE BENEFICIARY’S RIGHTS UNDER THIS IRREVOCABLE STANDBY LETTER OF CREDIT 

MAY BE TRANSFERRED OR RE-TRANSFERRED IN WHOLE OR IN PART TO ANY 

ADDITIONAL OR REPLACEMENT TRUSTEE APPOINTED AS CONTEMPLATED IN THE 

TRUST DEED IN RESPECT OF THE BONDS SUBJECT ONLY TO AT LEAST 15 DAYS’ NOTICE 

HAVING BEEN GIVEN TO US BY OR ON BEHALF OF YOU AS TRUSTEE FOR THE 

BONDHOLDERS BY AUTHENTICATED SWIFT, OR IN THE EVENT THAT THE SWIFT SYSTEM 

IS NOT AVAILABLE FOR ANY REASON BY LETTER TO US AT OUR ADDRESS (AS SPECIFIED 

ABOVE). MULTIPLE TRANSFERS ARE PERMITTED, SUBJECT TO AS PROVIDED IN THIS 

PARAGRAPH. 

. 

OUR OBLIGATIONS AND LIABILITIES UNDER THIS IRREVOCABLE STANDBY LETTER OF 

CREDIT SHALL BE INDEPENDENT. THIS IRREVOCABLE STANDBY LETTER OF CREDIT IS 

NOT SUBJECT TO ANY CONTRACT, AGREEMENT, CONDITION OR QUALIFICATION. WE 

MAY NOT TRANSFER, ASSIGN OR NOVATE ANY OF OUR OBLIGATIONS UNDER THIS 

IRREVOCABLE STANDBY LETTER OF CREDIT. 

. 

NOTWITHSTANDING THE FOREGOING PROVISIONS OF THIS IRREVOCABLE STANDBY 

LETTER OF CREDIT AND ARTICLE 36 OF UCP600 (AS DEFINED BELOW), IN THE 

UNEXPECTED EVENT THAT WE ARE CLOSED WHEN YOU WISH TO PRESENT A DEMAND 

HEREUNDER ON THE DAY AND AT THE TIME A DEMAND IS ABLE TO BE PRESENTED IN 

ACCORDANCE WITH THIS IRREVOCABLE STANDBY LETTER OF CREDIT, WE AGREE THAT 

YOU CAN PRESENT THE DEMAND BY AUTHENTICATED SWIFT OR BY PRESENTING A 

COPY OF THE DEMAND VIA FACSIMILE TRANSMISSION AT +86 515 6666 5825 FROM THE 

DATE OF OUR RESUMPTION OF OUR BUSINESS; PROVIDED THAT IF WE ARE CLOSED ON 

THE EXPIRY DATE, THE EXPIRY DATE SHALL BE AUTOMATICALLY EXTENDED BY, AND 

SUCH PRESENTATION SHALL BE MADE WITHIN, FIVE BUSINESS DAYS AFTER THE DATE 

ON WHICH WE NOTIFY YOU BY AUTHENTICATED SWIFT, OR IN THE EVENT THAT THE 

SWIFT SYSTEM IS NOT THEN AVAILABLE FOR ANY REASON VIA FACSIMILE 

TRANSMISSION (USING THE SWIFT ADDRESS OR, AS THE CASE MAY BE, THE 

FACSIMILE NUMBER SET OUT ABOVE FOR YOU AS BENEFICIARY) OF OUR RESUMPTION 

OF OUR BUSINESS. IN THE CASE OF A PRESENTATION OF A DEMAND BY WAY OF 

FACSIMILE TRANSMISSION IN THE CIRCUMSTANCE STATED ABOVE, YOU SHALL 

ARRANGE FOR THE ORIGINAL DEMAND TO BE DELIVERED AS SOON AS REASONABLY 

PRACTICABLE THEREAFTER VIA COURIER AT OUR COUNTER AT OUR ADDRESS (AS 

SPECIFIED ABOVE) DURING OUR NORMAL BRANCH OPENING HOURS. FOR THE 

AVOIDANCE OF DOUBT, THE DEMAND SHALL BE RECEIVED FOR ALL PURPOSES OF THIS 

IRREVOCABLE STANDBY LETTER OF CREDIT AND WE SHALL START PROCESSING THE 

DEMAND SENT TO US UPON RECEIPT OF THE DEMAND BY WAY OF FACSIMILE 

TRANSMISSION. THE ABOVE UNEXPECTED EVENT ONLY REFERS TO THE CASE OF FORCE 

MAJEURE SPECIFIED IN ARTICLE 36 OF UCP 600. 

. 

ANY SETTLEMENT OR DISCHARGE BETWEEN US AS ISSUING BANK AND YOU AS 

TRUSTEE FOR THE BONDHOLDERS AND BENEFICIARY SHALL BE CONDITIONAL UPON 
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NO PAYMENT TO YOU BY THE ISSUER OR ANY OTHER PERSON ON THE ISSUER’S BEHALF 

BEING AVOIDED (BY VIRTUE OF ANY LAWS OR REGULATIONS RELATING TO 

BANKRUPTCY, INSOLVENCY, RECEIVERSHIP, LIQUIDATION OR SIMILAR LAWS OF 

GENERAL APPLICATION FOR THE TIME BEING IN FORCE) AND, IN THE EVENT OF ANY 

SUCH PAYMENT BEING SO AVOIDED, YOU SHALL BE ENTITLED TO RECOVER THE 

AMOUNT BY WHICH SUCH PAYMENT IS SO AVOIDED FROM US SUBSEQUENTLY AS IF 

SUCH SETTLEMENT OR DISCHARGE HAD NOT OCCURRED. 

. 

EXCEPT TO THE EXTENT IT IS INCONSISTENT WITH THE EXPRESS TERMS OF THIS 

IRREVOCABLE STANDBY LETTER OF CREDIT, THIS IRREVOCABLE STANDBY LETTER OF 

CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY 

CREDITS (2007 REVISION), INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 

600 (‘UCP600’). 

. 

THIS IRREVOCABLE STANDBY LETTER OF CREDIT, AND ANY NON-CONTRACTUAL 

OBLIGATIONS ARISING OUT OF OR IN CONNECTION WITH IT SHALL BE GOVERNED BY, 

AND SHALL BE CONSTRUED IN ACCORDANCE WITH, ENGLISH LAW. NO PERSON SHALL 

HAVE ANY RIGHT TO ENFORCE ANY TERM OF THIS IRREVOCABLE STANDBY LETTER OF 

CREDIT UNDER THE CONTRACTS (RIGHTS OF THIRD PARTIES) ORDINANCE (CAP. 623). WE 

AGREE THAT (1) THE COURTS OF HONG KONG SHALL HAVE EXCLUSIVE JURISDICTION 

TO SETTLE ANY DISPUTE ARISING OUT OF OR IN CONNECTION WITH THIS IRREVOCABLE 

STANDBY LETTER OF CREDIT AND (2) THE COURTS OF HONG KONG ARE THE MOST 

APPROPRIATE AND CONVENIENT COURTS TO SETTLE ANY DISPUTE AND, ACCORDINGLY, 

WE WILL NOT ARGUE THAT ANY OTHER COURTS ARE MORE APPROPRIATE OR 

CONVENIENT. IN CASE OF ANY DISPUTE ARISING OUT OF OR IN CONNECTION WITH THIS 

IRREVOCABLE STANDBY LETTER OF CREDIT, WE AGREE THAT THE DOCUMENTS WHICH 

START ANY LEGAL ACTION OR PROCEEDINGS ARISING OUT OF OR IN CONNECTION WITH 

THIS IRREVOCABLE STANDBY LETTER OF CREDIT AND ANY OTHER DOCUMENTS 

REQUIRED TO BE SERVED IN RELATION TO SUCH ACTION OR PROCEEDINGS MAY BE 

SERVED ON US BY BEING DELIVERED TO US AT COGENCY GLOBAL (HK) LIMITED AT 

ROOM 2303, 23/F, THE SUN’S GROUP CENTRE, 200 GLOUCESTER ROAD, WAN CHAI, HONG 

KONG WHOM WE HAVE APPOINTED AS OUR PROCESS AGENT. IF FOR ANY REASON WE 

CEASE TO HAVE SUCH ADDRESS IN HONG KONG, WE WILL PROMPTLY APPOINT A 

SUBSTITUTE PROCESS AGENT AND NOTIFY THE BENEFICIARY OF SUCH APPOINTMENT 

WITHIN 30 DAYS OF SUCH CESSATION. NOTHING HEREIN SHALL AFFECT THE RIGHT TO 

SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW. 

 



Ashurst  6

 

APPENDIX A-1 

FORM OF DEMAND 

To: BANK OF JIANGSU CO., LTD, YANCHENG BRANCH (SWIFT: BOJSCNBN) 

ISSUING BANK ADDRESS: 269 JIEFANG SOUTH ROAD, YANCHENG CITY, JIANGSU 

PROVINCE, CHINA 

(DATE) 

Dear Sirs 

RE: DEMAND UNDER THE IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

GCXXXX IN RESPECT OF THE U.S.$31,000,000 5.45 PER CENT. CREDIT ENHANCED 

GUARANTEED BONDS DUE 2027 (THE ‘BONDS’) ISSUED BY DAFENG PORT HESHUN 

TECHNOLOGY COMPANY LIMITED (THE ‘ISSUER’) AND GUARANTEED BY JIANGSU 

YANCHENG PORT DAFENG PORT DEVELOPMENT GROUP CO., LTD. (FORMERLY 

KNOWN AS JIANGSU DAFENG HARBOR HOLDINGS LIMITED) (THE ‘GUARANTOR’) 

The undersigned is a duly authorised person of The Bank of New York Mellon, Hong Kong Branch 

which is hereby making a demand on behalf of The Bank of New York Mellon, London Branch as 

Trustee for itself and on behalf of the Bondholders (the ‘Beneficiary’) under your Irrevocable Standby 

Letter of Credit No. GCXXXX (the ‘Irrevocable Standby Letter of Credit’). Capitalised terms used 

herein but not defined shall have the meanings given to them in the Irrevocable Standby Letter of Credit. 

1. This Demand is made in connection with the following: 

 The Issuer has failed to comply with Condition 4(b) (the ‘Pre-Funding Condition’) in 

relation to pre-funding the amount that is required to be pre-funded under the Conditions 

and/or failed to provide the Required Confirmations (as defined in the Conditions) in 

accordance with the Pre-Funding Condition. 

 An Event of Default (as defined in the Conditions) has occurred and the Beneficiary, as 

Trustee for the Bondholders, has given notice to the Issuer and the Guarantor that the 

Bonds are due and payable in accordance with the Conditions. 

 The Issuer and/or the Guarantor has failed to pay the fees, costs, expenses, indemnity 

payments and other amounts it is obliged to pay under the Conditions and/or the Trust 

Deed, the Agency Agreement and/or any other transaction documents relating to the 

Bonds when due and such failure has continued for a period of seven days from the date 

of the Trustee delivering its demand therefor to the Issuer and the Guarantor in accordance 

with the Conditions. 

2. We hereby demand you to pay U.S.$[AMOUNT] representing the aggregate of (i) interest 

accrued up to the date when the Bonds cease to bear interest pursuant to the Conditions, (ii) the 

principal amount of the outstanding Bonds and (iii) all fees, costs, expenses, indemnity payments 

and all other amounts under or in connection with the Bonds, the Trust Deed, the Deed of 

Guarantee, the Agency Agreement and/or any other transaction documents relating to the Bonds 

which is due and now outstanding. 

3. We hereby request you to pay the above amounts after you receive this Demand in accordance 

with the Irrevocable Standby Letter of Credit. 

4. The proceeds of the drawing under this Demand are to be credited to the following account: 

[Insert account details] 
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For and behalf of 

  

THE BANK OF NEW YORK MELLON, HONG KONG BRANCH 

AS DELEGATE OF AND ACTING ON BEHALF OF 

THE BANK OF NEW YORK MELLON, LONDON BRANCH 

By:   

Name:   

Title:   
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ISSUER GUARANTOR 
  

Dafeng Port Heshun Technology Company 
Limited 

Cricket Square, Hutchins Drive, P.O. Box 2681 
Grand Cayman, KY1-1111 

Cayman Islands 

Jiangsu Yancheng Port Dafeng Port 
Development Group Co., Ltd. (江蘇鹽城港大

豐港開發集團有限公司) (formerly known as 

Jiangsu Dafeng Harbor Holdings Limited (江

蘇大豐海港控股集團有限公司)) 
Floor 20-22, International Business Building 
Dafenggang Economic Development Zone 

Jiangsu Province, PRC 
  

TRUSTEE PRINCIPAL PAYING AGENT 
  

The Bank of New York Mellon, London 
Branch 

160 Queen Victoria Street  
London EC4V 4LA 

United Kingdom 

The Bank of New York Mellon, London 
Branch 

160 Queen Victoria Street  
London EC4V 4LA 

United Kingdom 
  

TRANSFER AGENT AND REGISTRAR LC PROCEEDS ACCOUNT BANK AND 
PRE-FUNDING ACCOUNT BANK 

  
The Bank of New York Mellon SA/NV, 

Dublin Branch 
Riverside Two 

Sir John Rogerson's Quay 

Grand Canal Dock, Dublin 2 

Ireland 

The Bank of New York Mellon, London 
Branch 

160 Queen Victoria Street  
London EC4V 4LA 

United Kingdom 

  
LEGAL ADVISERS 

 
To the Placing Agents as to English law and 

Hong Kong law 
To the Placing Agents as to PRC law 

 
  

Ashurst Hong Kong  
43/F, Jardine House 
1 Connaught Place 

Central  
Hong Kong 

Guantaozhongmao & Partners, Nanjing 
Office 

10th Floor, New Lihua Center 
151 Taishan Road, Jianye District 

Nanjing, China 
  

To the Issuer and the Guarantor as to Cayman 
Islands law 

To the Trustee as to English law and Hong 
Kong law 

 
  

Travers Thorp Alberga 
3605 Tower Two 

Lippo Centre 
89 Queensway 

Hong Kong 

Linklaters 
11th Floor, Alexandra House 

Chater Road 
Hong Kong 

  
 


