


Equity Transfer Agreement and the transactions contemplated thereunder must comply with
reporting, announcement, circular and Independent Shareholders’ approval requirements under
14A of the Hong Kong Listing Rules.

In addition, since the highest applicable percentage ratio (as defined in the Hong Kong
Listing Rules) of the Equity Transfer Agreement and the transactions contemplated thereunder
exceeds 5% but less than 25%, the Equity Transfer Agreement and the transactions
contemplated thereunder also constitute discloseable transaction of the Company and are
subject to the reporting and announcement requirements of Chapter 14 of the Hong Kong
Listing Rules.

As Mr. Mai Boliang, Mr. Wang Yu, Mr. Zeng Han and Mr. He Jin, being the Directors and
Ms. WanguJ-20Da,ubeinguausupervisoruofutheuCompany,ueachuholdudifferentupositionsuinuCIMC
and/or certain of its subsidiaries, they are deemed to have a material interest in the Equity






BASIS OF OUR OPINION



Revenue

— sales of vehicles

— sales of parts and components
— Others

Profit for the year

Net assets

For the year ended/As at 31 December
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23,220.2
21,399.3
1,501.2
319.7
1,326.5
10,220.7
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26,247.2
24,218.1
1,654.5
374.6
1,269.3
10,448.7
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27,647.8
24,825.3
2,000.0
822.5
987.7
12,386.6
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With reference to the valuation of the equity interests of the Target Company on the
Valuation Date and taking into consideration of other commercial reasons and the split
payment arrange (to be set out below), the parties to the Equity Transfer Agreement agree
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Prior to the payment date of third phase of Consideration by CIMC, the Company
shall bear any contingent liabilities or losses arising from events prior to Completion that
leads to a difference between the book value of the assets held by the Target Company and
as at Valuation Date and confirmed by the parties to the Equity Transfer.

C. Evaluation of the Consideration

Pursuant to the Equity Transfer Agreement, the Consideration is determined with
reference to the appraised value of the equity interests of the Target Company, taking into
consideration other commercial reasons and the payment terms of the Consideration. We have
reviewed the equity valuation report (the “Valuation Report
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Based on our review on the Valuation Report and our discussions with Lixin, they






government subsidies which have been fully received by the Target Company. As such,












