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If you have sold or transferred all your shares in China Fire Safety Enterprise Group Limited, you should at once hand this circular to the
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transfer was effected for transmission to the purchaser or the transferee.

This circular appears for information purposes only and does not constitute an invitation or offer to acquire, purchase or subscribe for any
securities of China Fire Safety Enterprise Group Limited.

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

This circular contains forward-looking statements that are not historical facts, but relate to the
plans, intentions, beliefs, expectations and predictions for the future. By their nature, these
forward-looking statements are subject to risks and uncertainties.

The forward-looking statements in this circular include, without limitation, statements relating to:
- the competition in the market in which the Pteris Group operates;
- the operations and business strategies of the Pteris Group;

- changes in the regulatory policies of the PRC government and other relevant government
authorities and their potential impact on the Pteris Group’s businesses;

- the effects of competition in the Pteris Group’s industry and their potential impact on the
Pteris Group’s businesses;

- changes in regulations and restrictions;

- the Pteris Group’s ability to expand and manage the Pteris Group’s businesses and to
introduce new products;

- future development, trends and conditions in the industry in which the Pteris Group
operates;

- changes in restrictions on foreign currency convertibility and remittance abroad;
— fluctuations in exchange rates and interest rates; and

- the financial conditions and performance of the CFE Group, the Pteris Group and/or the
TianDa Group.

In addition, statements regarding the future financial position, strategies, projected costs and the
plans and the objectives of the management of the CFE Group, the Pteris Group and/or the TianDa Group
for future operations are forward-looking statements. In some cases, the Company uses words such as
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aim”, “continue”, “predict”, “propose”, “believe”, “seek”, “intend”, “anticipate”, “estimate”, “project”,

EEINTS EEINT3

“forecast”, “target”,
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plan”, “potential”, “will”, “would”, “may”, “could”, “should” and “expect”, and the
negatives of these words and other similar expressions, to identify forward-looking statements.

These forward-looking statements reflect the current views of the management of the CFE Group,
the Pteris Group and/or the TianDa Group on future events but are not assurance of future performance,
and will be affected by certain risks, uncertainties and assumptions, including the risk factors mentioned
in this circular. The possible occurrence of one or more relevant risk factors or uncertainties, or the
potential inaccuracy of the relevant assumptions, may cause actual results, performance or effects or
industry results to differ materially from any future results, performance or presentation indicated
expressly or implicitly in the forward-looking statements.



FORWARD LOOKING STATEMENTS

These forward-looking statements are based on current plans and estimates, and speak only as at
the date they are made. The Company undertakes no obligation to publicly update or revise any
forward-looking statements contained in this circular, whether as a result of new information, future
events or otherwise, except as required by law and the Listing Rules. Forward-looking statements involve
inherent risks and uncertainties and are subject to assumptions, some of which are beyond the Company’s
control. The Company cautions you that a number of important factors could cause actual outcomes to
differ, or to differ materially, from those expressed in any forward-looking statements.

Due to these risks, uncertainties and assumptions, the forward-looking events and circumstances
discussed in this circular may not occur in the way the Company expects, or at all. Accordingly, you
should not place undue reliance on any forward-looking information. All forward-looking statements
contained in this circular are qualified by reference to these cautionary statements.

The Company is required under Rule 9.1 of the Takeovers Code to notify the CFE Shareholders of
any material changes to the information contained in this circular as soon as possible subsequent to its
despatch and prior to the CFE EGM.



DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions bear the following

meanings:
“Bondholder(s)”
“CAGR”

“CASBE”

“CFE” or “Company”

“CFE Board”
“CFE Director(s)” or “Director(s)”

“CFE EGM”

“CFE Group” or “Group”

“CFE Independent Board
Committee”

“CFE Independent Financial
Adviser”

holder(s) of a Convertible Bond
compound annual growth rate

China Accounting Standards for Business Enterprises, the
financial reporting standards and interpretations for business
enterprises issued by the China Accounting Standards Committee
of the China Ministry of Finance

China Fire Safety Enterprise Group Limited, a company
incorporated in the Cayman Islands with limited liability, the
shares of which are listed on the Main Board of the Stock
Exchange (Stock Code: 445)

the board of CFE Directors
the director(s) of CFE

the extraordinary general meeting of CFE to be convened at
Falcon Room II, Basement, Gloucester Luk Kwok Hong Kong, 72
Gloucester Road, Wanchai, Hong Kong on Wednesday, 11 April
2018 at 3:00 p.m. (or any adjournment thereof) to consider and, if
thought fit, approve the Proposed Acquisitions, the proposed
increase in authorized capital of CFE, the Proposed Change of
Company Name, the Proposed Conversion, the Subscription, the
Specific Mandate, the Whitewash Waiver and the Special Deal

CFE and its subsidiaries

the independent committee of the CFE Board comprising all of
the independent non-executive CFE Directors which was formed
to advise the Independent CFE Shareholders on matters in relation
to the Proposed Acquisitions, the Subscription and the Specific
Mandate

Yunfeng Financial Markets Limited, a corporation licensed to
carry out Type 1 (dealing in securities), Type 4 (advising on
securities), Type 6 (advising on corporate finance) and Type 9
(asset management) regulated activities under the SFO, being the
independent financial adviser appointed by CFE to advise the
CFE Independent Board Committee, the CFE Whitewash Waiver
Board Committee and the Independent CFE Shareholders on
matters in respect of the Proposed Acquisitions, the Subscription,
the Proposed Conversion, the Specific Mandate, the Whitewash
Waiver and the Special Deal



DEFINITIONS

“CFE Memorandum of
Association”

“CFE Share(s)” or “Share(s)”

“CFE Share Option Scheme”

“CFE Share Option(s)”

“CFE Shareholder(s)”

“CFE Whitewash Waiver
Board Committee”

“CIMC”

“CIMC Concert Group”

“CIMC Finance”

“CIMC Group”

“CM Capital Holdings”

“CM Group”

the memorandum of association of CFE as amended, revised or
supplemented from time to time

ordinary share(s) of HK$0.01 each in the share capital of CFE
the share option scheme adopted by CFE on 29 May 2009

the share option(s) of CFE under the CFE Share Option Scheme
holder(s) of CFE Shares

the independent committee of the CFE Board comprising all
non-executive directors and independent non-executive directors
of CFE who have no direct or indirect interest in the Proposed
Acquisitions, the Whitewash Waiver and/or the Special Deal
which was formed to advise the Independent CFE Shareholders
on matters, in relation to the Proposed Acquisitions, the
Subscription, the Whitewash Waiver, the Proposed Conversion
and the Special Deal

China International Marine Containers (Group) Co., Ltd. (9 [
W% 1o 48 A S A (4R ) A A7 BR A7), a company established in the
PRC with limited liability, the shares of which are listed on the
Shenzhen Stock Exchange (Stock Code: 000039) and the Main
Board of the Stock Exchange (Stock Code: 2039), and the indirect
controlling shareholder of CFE, holding 30% of the issued share
capital of CFE as at the Latest Practicable Date

CIMC and parties acting in concert with it (as defined in the
Takeovers Code)

China Marine Containers (Group) Finance Co., Ltd.* (H14E4EH
AR T, a wholly-owned subsidiary of CIMC and a
finance company established for the provision of financial
services to members of the CIMC Group

CIMC and its subsidiaries

China Merchants Capital Holdings Co., Ltd.* (48 M J& & A= A7
FREAE/AA]), a limited liability company established in the PRC
and an indirect wholly-owned subsidiary of CM Group

China Merchants Group Limited (JARiREB AR AR, a
leading state-owned conglomerate based in Hong Kong and under
direct supervision of State-owned Assets Supervision and
Administration Commission of the State Council



DEFINITIONS

“CM Huihe”

“CM Investment”

“connected person(s)”

“Consideration Share(s)”

“controlling shareholder”

“Conversion Price”

“Conversion Shares”

“Convertible Bonds”

“Deferred Settlement Date”

“Disposal”

“Disposal Subsidiaries”
“EBITDA”

“Enlarged Group”

Shenzhen China Merchants Huihe Equity Investment Fund
Management Co., Ltd.*(FEIITT 47 /25 A IRESR B A &5 FLA TR
/3 7)), a limited liability company established in the PRC and an
indirect wholly-owned subsidiary of CM Group

China Merchants (CIMC) Investment Limited, an indirect
wholly-owned subsidiary of CM Group which holds
approximately 24.51% of the total issued share capital of CIMC
as at the Latest Practicable Date

has the meaning ascribed thereto under the Listing Rules

up to 7,470,108,040 new CFE Shares of HK$0.01 each in the
capital of CFE to be allotted and issued in satisfaction of part of
the consideration of the Proposed Acquisitions in accordance with
the terms of the Sale Purchase Agreements

has the meaning ascribed thereto under the Listing Rules

the initial conversion price of HK$0.366 per Conversion Share,
subject to adjustments pursuant to the terms and conditions of the
Convertible Bonds

the CFE Shares to be allotted and issued by CFE upon the
exercise of the conversion rights attaching to the Convertible
Bonds

the convertible bonds to be issued by CFE to the Vendors in
satisfaction of part of the consideration of the Proposed
Acquisitions in accordance with the terms of the Sale and
Purchase Agreements in the aggregate principal amount of up to
RMB2,093,133,694

the date on which the consideration for the Proposed Pteris
Acquisition is fully settled by CFE’s issuance of additional
Consideration Shares or Convertible Bonds, as the case may be,
pursuant to the terms of the Pteris Sale and Purchase Agreement
(assuming the TianDa Completion does not take place on or prior
to the Pteris Completion)

the disposal of a group of subsidiaries by the CFE Group pursuant
to a sale and purchase agreement dated 27 February 2015 entered
into with a third party independent of the Company and its
connected persons

a group of subsidiaries of CFE disposed of under the Disposal

earnings before interest, taxation, depreciation and amortization

the CFE Group, as enlarged by the Proposed Acquisitions
5



DEFINITIONS

“EUR”

“Executive”

“Fengqiang”

“Frost & Sullivan Report”

“Guidance Fund”

“HK$”

“HKFRS”

“Hong Kong”

“IFRS”

“Independent CFE Shareholders”

“Joint Announcement”

“Last Trading Day”

“Latest Practicable Date”

“Listing Rules”

“Long Stop Date”

EURO, the lawful currency of the Eurozone

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

Fengqgiang Holdings Limited, a company incorporated in the
British Virgin Islands with limited liability and indirectly
wholly-owned by TGM

an industry report commissioned by CFE and prepared by Frost &
Sullivan

Shenzhen Guidance Fund Investment Co., Ltd.* (I 5[ E R4
BEAHRATF]), a limited liability company established in the
PRC

Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Financial Reporting Standards
the Hong Kong Special Administrative Region of the PRC

the International Financial Reporting Standards, amendments and
interpretation issued from time to time by the International
Accounting Standards Board

CFE Shareholders other than the CIMC Concert Group and those
CFE Shareholders who are interested or involved in the Proposed
Acquisitions, the Specific Mandate, the proposed increase of
authorized capital of CFE, the Proposed Change of Company
Name, the Proposed Conversion, the Whitewash Waiver, the
Special Deal and/or the Subscription Agreement and the
transactions contemplated thereunder

the joint announcement dated 4 December 2017 made by CFE and
CIMC in relation to, among other things, the Proposed
Acquisitions, the Whitewash Waiver and the Special Deal

1 December 2017, being the last trading day of the CFE Shares
before the release of the Joint Announcement

12 March 2018, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

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

31 March 2018 or such later date as may be agreed in writing by
the parties to the relevant Sale and Purchase Agreements

6



DEFINITIONS

“Lucky Rich”

“Period Under Review”

“PRC”

“Proposed Acquisitions”

“Proposed Change of
Company Name”

“Proposed Conversion”

“Proposed Conversion Shares”

“Proposed Pteris Acquisition”

Lucky Rich Holdings Limited, a company incorporated in Samoa,
which is interested in 30% of the equity interest in TianDa as at
the Latest Practicable Date

the years ended 31 December 2014, 2015 and 2016 and the nine
months ended 30 September 2017

the People’s Republic of China, and for the purpose of circular,
excluding Hong Kong, the Macau Administrative Region of the
PRC and Taiwan

the Proposed Pteris Acquisition and the Proposed TianDa
Acquisition

the proposed change of the name of the Company from “China
Fire Safety Enterprise Group Limited” to “CIMC-TianDa

Holdings Company Limited” and the Chinese name from [ [
HEEEEEEARAR ] to [HHERELERARAF ]

the proposed conversion of the Convertible Bonds by Sharp
Vision in the principal amount of RMB466,650,000

1,500,000,000 Conversion Shares under the Proposed Conversion,
to be issued to Sharp Vision

the proposed acquisition of the Pteris Sale Shares by Wang Sing
pursuant to the Pteris Sale and Purchase Agreement



DEFINITIONS

“Proposed Restructuring”

“Proposed TianDa Acquisition”

“Pteris”

“Pteris Completion”

“Pteris Director(s)”
“Pteris Group”

“Pteris Sale and Purchase Agreement”

“Pteris Sale Shares”

the proposed disposal of approximately 78.15% equity interest in
Pteris by Sharp Vision to CFE at a consideration of
RMB2,992,459,264 to be satisfied by CFE issuing (i)
6,326,428,570 Consideration Shares, representing approximately
54.8% of the issued share capital of CFE as enlarged by the
allotment and issuance of the Consideration Shares in respect of
the Proposed Pteris Acquisition (or, 4,664,472,279 Consideration
Shares if the Proposed TianDa Acquisition takes place,
representing approximately 40.4% of the issued share capital of
CFE as enlarged by the allotment and issuance of Consideration
Shares in respect of the Proposed Acquisitions), and (ii) the
Convertible Bonds in the principal amount of RMB1,024,307,336,
representing approximately 20.2% of the issued share capital of
CFE as enlarged by the allotment and issuance of the
Consideration Shares in respect of the Proposed Pteris Acquisition
and upon full conversion of the Convertible Bonds of CFE issued
in respect of the Proposed Pteris Acquisition (or, the Convertible
Bonds in the principal amount of RMB1,541,341,938 if the
Proposed TianDa Acquisition has taken place, representing
approximately 27.1% of the issued share capital as enlarged by
the allotment and issuance of Consideration Shares in respect of
the Proposed Acquisitions and upon full conversion of the
Convertible Bonds), pursuant to the Pteris Sale and Purchase
Agreement, which is a key step for the CIMC Group’s internal
restructuring, consolidation and strengthening of several ancillary
business segments of the CIMC Group, as further stated in Part D
of the section headed “Letter from the Board” of this circular

the proposed acquisition of the TianDa Sale Interest by Wang
Sing pursuant to the TianDa Equity Transfer Agreement

Pteris Global Limited, a company incorporated in Singapore with
limited liability and a non-wholly owned subsidiary of CIMC

completion of the sale and purchase of the Pteris Sale Shares and
the subscription of the Consideration Shares and Convertible
Bonds by the Pteris Vendors (or their respective nominee(s))
pursuant to the terms of the Pteris Sale and Purchase Agreement

the director(s) of Pteris
Pteris and its subsidiaries

the sale and purchase agreement dated 4 December 2017 entered
into by Wang Sing, CFE and the Pteris Vendors in respect of the
Proposed Pteris Acquisition

the 383,064,391 Pteris Shares held by the Pteris Vendors,
representing approximately 99.41% of the issued share capital of
Pteris as at the Latest Practicable Date

8



DEFINITIONS

“Pteris Share(s)”
“Pteris Vendors”

“Relevant Period”

“RMB”

“Sale and Purchase Agreements”

“SFC”

“SFO”

“SGD”

“Shanghai Yunrong”

“Sharp Vision”

“Shenzhen Listing Rules”

“Special Deal”

“Sichuan Morita”

“Specific Mandate”

“Stock Exchange”

“Structural Reform Fund”

ordinary share(s) of Pteris
Sharp Vision and Fengqiang

the period from 4 June 2017, being the date falling six months
preceding the date of the Joint Announcement, up to the Latest
Practicable Date

Renminbi, the lawful currency of the PRC

the Pteris Sale and Purchase Agreement and the TianDa Equity
Transfer Agreement

the Securities and Futures Commission of Hong Kong

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

Singapore dollars, the lawful currency of the Republic of
Singapore

Shanghai Yunrong Investment Centre* ([ ifFZHRIHEH.0), a
limited partnership established in the PRC, which holds the entire
equity interest in Lucky Rich as at Latest Practicable Date

Sharp Vision Holdings Limited, a company incorporated in Hong
Kong with limited liability and an indirect wholly-owned
subsidiary of CIMC, which is interested in approximately 78.15%
of the issued share capital of Pteris as at the Latest Practicable
Date

the Rules Governing the Listing of Stocks on Shenzhen Stock
Exchange

the Proposed TianDa Acquisition which constitutes a special deal
under Rule 25 of the Takeovers Code

Sichuan Morita Fire Appliances Co., Ltd., subsequently renamed
as Sichuan Chuanxiao Fire Trucks Manufacturing Co., Ltd., a
subsidiary of CFE

a specific mandate to be granted to the CFE Directors in relation
to the issuance of the Consideration Shares, the Conversion
Shares and Subscription Shares to be approved by the
Independent CFE Shareholders at the CFE EGM

The Stock Exchange of Hong Kong Limited

China Structural Reform Fund Co., Ltd.* (7 BB 1> 3 45 i 4%
FH 4 By FR7ZS A, a limited liability company established in the
PRC

9



DEFINITIONS

“Subscriber”

“Subscription”

“Subscription Agreement”

“Subscription Announcement”

“Subscription Completion”

“Subscription Completion Date”

“Subscription Conditions”

“Subscription Long Stop Date”

“Subscription Monies”

“Subscription Price”

“Subscription Share(s)”

“substantial shareholder”
“Takeovers Code”

“TGM”

“TianDa”

“TianDa Completion”

State-Owned Enterprise Structural Adjustment China Merchants
Buyout Fund (Limited Partnership)* (R N1 B 0 43 e A s PR 42
EHREABEEEREY)), a limited partnership established in
the PRC

the subscription by the Subscriber of the Subscription Shares to
be allotted and issued by the Company at the Subscription Price
pursuant to the Subscription Agreement

the subscription agreement dated 6 February 2018 entered into
between the Company and the Subscriber in relation to the
Subscription

the announcement of CFE dated 6 February 2018 in relation to
the Subscription

completion of the Subscription pursuant to the terms and
conditions of the Subscription Agreement

the date on which the Subscription Completion takes place

the conditions precedent to the Subscription Completion under the
Subscription Agreement

30 June 2018 (or such other date as the Company and the
Subscriber may agree in writing pursuant to the terms of the
Subscription Agreement)

the aggregate sum of the Subscription Price multiplied by the
number of Subscription Shares under the Subscription Agreement

the subscription price of HK$0.366 per Subscription Share

673,225,000 new Shares to be issued and allotted by the Company
to the Subscriber under the Subscription

has the meaning ascribed thereto under the Listing Rules
the Hong Kong Code on Takeovers and Mergers

Shenzhen TGM Ltd.* (FRINFrHFEFHLA RS F]), a company
established in the PRC with limited liability, which is indirectly
(through Fenggqiang) interested in approximately 21.26% of the
issued share capital of Pteris as at the Latest Practicable Date

Shenzhen CIMC-TianDa Airport Support Limited (Il HH4E K%#
ZZ M A PR A F]), a company established in the PRC with
limited liability and a non-wholly owned subsidiary of Pteris

completion of the sale and purchase of the TianDa Sale Interest
and the subscription of the Consideration Shares and Convertible
Bonds by Lucky Rich (or its nominee(s)) pursuant to the terms of
the TianDa Equity Transfer Agreement

10



DEFINITIONS

“TianDa Condition(s)”

“TianDa Equity Transfer
Agreement”

“TianDa Group”
“TianDa Sale Interest”

“Top Gear”

“U.S8.”

“US $’7

“Vendors”

“Wang Sing”

“Whitewash Waiver”

“Xinhe Investment”

“Yantian Investment”

“Ziegler”

“Ziegler Acquisition”

“%”

the condition(s) precedent to the TianDa Completion as provided
in the TianDa Equity Transfer Agreement

the sale and purchase agreement dated 4 December 2017 entered
into by CFE and Lucky Rich in respect of the Proposed TianDa
Acquisition

TianDa and its subsidiaries
30% of the equity interest of TianDa held by Lucky Rich

CIMC Top Gear B.V., a company incorporated in the Netherlands
with limited liability and an indirect wholly-owned subsidiary of
CIMC

United States of America
United States dollars, the lawful currency of the U.S.
the Pteris Vendors and Lucky Rich

Wang Sing Technology Limited, a company incorporated in the
British Virgin Islands and a direct wholly-owned subsidiary of
CFE

a waiver by the Executive pursuant to Note 1 on dispensations
from Rule 26 of the Takeovers Code from the obligation of Sharp
Vision to make a mandatory general offer for all CFE Shares and
CFE Share Options that are not already or agreed to be acquired
by the CIMC Concert Group as a result of the allotment and
issuance of the Consideration Shares to Sharp Vision, the
Subscription Shares to the Subscriber and the Proposed
Conversion Shares to Sharp Vision

Shenzhen Xinhe Investment (Limited Partnership)* (JEIIT# &
BEABEEEREY)), a limited partnership established in
the PRC

Shenzhen Yantian State-owned Capital Investment Management
Co., Ltd. *(ZEIN T 8 H 1% 2 A E AR E G AR F]), a limited
liability company established in the PRC

Albert Ziegler GmbH, a limited liability company incorporated in
Germany

the acquisition of 40% equity interests in Ziegler from a
subsidiary of CIMC by the CFE Group pursuant to a sale and
purchase agreement dated 27 February 2015

per cent.

* If there are any inconsistencies in this circular between the Chinese names of the entities or
enterprises established in the PRC mentioned in this circular and their English translations, the
Chinese names shall prevail. The English translations of the Chinese names of such PRC entities
are provided for identification purpose only.
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LETTER FROM THE BOARD

China Fire Safety Enterprise Group Limited
FEEBREEXEEBER A T

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 445)

Non-executive Directors: Registered office:
Li Yin Hui (Chairman) Cricket Square
Yu Yu Qun Hutchins Drive
Robert Johnson P.O. Box 2681
Grand Cayman KY1-1111
Executive Directors: Cayman Islands
Jiang Xiong (Honorary Chairman)
Zheng Zu Hua Head office and principal place
Luan You Jun of business in Hong Kong:
Units A-B, 16th Floor
Independent non-executive Directors: China Overseas Building
Loke Yu 139 Hennessy Road
Heng Ja Wei Wan Chai, Hong Kong
Ho Man

Principal place of business in the PRC:
No. 8, Section I, Xin Hua Road
Chengdu Cross-Straits Technological
Industry Park

Wenjiang District

Chengdu City

Sichuan Province, PRC

15 March 2018

To the Shareholders

Dear Sir or Madam,

(1) VERY SUBSTANTIAL ACQUISITION,
CONNECTED TRANSACTION AND SPECIAL DEAL
(2) PROPOSED ISSUE OF CONSIDERATION SHARES,
CONVERTIBLE BONDS AND SUBSCRIPTION SHARES

UNDER SPECIFIC MANDATE
(3) PROPOSED INCREASE OF AUTHORIZED CAPITAL
(4) APPLICATION FOR WHITEWASH WAIVER
AND
(5) PROPOSED CHANGE OF COMPANY NAME
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LETTER FROM THE BOARD

PART A: VERY SUBSTANTIAL ACQUISITION, CONNECTED TRANSACTION AND
SPECIAL DEAL

(1)  The Pteris Sale and Purchase Agreement

The principal terms of the Pteris Sale and Purchase Agreement are set forth below:

Date
4 December 2017
Parties
(i) Wang Sing (as the purchaser of the Pteris Sale Shares);
(ii))  CFE (as the issuer of the Consideration Shares and Convertible Bonds);
(iii)  Sharp Vision (as one of the vendors of the Pteris Sale Shares); and
(iv) Fengqgiang (as one of the vendors of the Pteris Sale Shares).
Subject Matter

Wang Sing has conditionally agreed to acquire, and Sharp Vision and Fengqiang have
conditionally agreed to sell 301,153,690 Pteris Shares and 81,910,701 Pteris Shares, representing
approximately 78.15% and 21.26% of the issued share capital of Pteris, respectively.

Consideration

The aggregate consideration for the Proposed Pteris Acquisition is RMB3,806,530,716, of
which RMB2,992,459, 264 shall be payable to Sharp Vision and RMB814,071,452 shall be payable
to Fengqiang, in the following manner:

If the TianDa Completion does not take place on or prior to the Pteris Completion:

(1) RMB2,992,459,264 payable to Sharp Vision shall be satisfied by the issuance of
4,664,472,279 Consideration Shares by CFE at the issue price of HK$0.366 per CFE
Share and Convertible Bonds in the principal amount of RMB1,024,307,336 to Sharp
Vision (or its nominee(s)) on the date of the Pteris Completion; and

(a) if the TianDa Conditions are not satisfied (or waived, as the case may be) on or

before the Long Stop Date, an additional of 1,661,956,291 Consideration
Shares shall be issued by CFE within ten business days after the Long Stop
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(ii)

Date. In such case, a total of 6,326,428,570 Consideration Shares and
Convertible Bonds in the principal amount of RMB1,024,307,336 will be
allotted and issued to Sharp Vision (or its nominee(s)); or

(b) if the TianDa Conditions are satisfied (or waived, as the case may be) on or
before the Long Stop Date, additional Convertible Bonds in the principal
amount of RMB517,034,602 shall be issued by CFE within ten business days
after the date of the TianDa Completion. In such case, a total of 4,664,472,279
Consideration Shares and Convertible Bonds in the principal amount of
RMB1,541,341,938 will be allotted and issued to Sharp Vision (or its
nominee(s)); and

RMB814,071,452 payable to Fengqiang shall be satisfied by the issuance of
956,000,000 Consideration Shares by CFE at the issue price of HK$0.366 per CFE
Share and Convertible Bonds in the principal amount of RMB256,904,950 to
Fengqgiang (or its nominee(s)) on the date of the Pteris Completion, and:

(a) if the TianDa Conditions are not satisfied (or waived, as the case may be) on or
before the Long Stop Date, an additional of 187,679,470 Consideration Shares
and additional Convertible Bonds in the principal amount of RMB201,367,819
shall be issued by CFE within ten business days after the Long Stop Date. In
such case, a total of 1,143,679,470 Consideration Shares and Convertible
Bonds in the principal amount of RMB458,272,769 will be allotted and issued
to Fengqiang (or its nominee(s)); or

(b) if the TianDa Conditions are satisfied (or waived, as the case may be) on or
before the Long Stop Date, an additional of 834,956,291 Consideration Shares
shall to be issued by CFE within ten business days after the date of the TianDa
Completion. In such case, a total of 1,790,956,291 Consideration Shares and
Convertible Bonds in the principal amount of RMB256,904,950 will be allotted
and issued to Fenggiang (or its nominee(s)).

If the TianDa Completion takes place on or prior to the Pteris Completion:

(1)

(ii)

RMB2,992,459,264 payable to Sharp Vision shall be satisfied by the issuance of
4,664,472,279 Consideration Shares by CFE at the issue price of HK$0.366 per CFE
Share and Convertible Bonds in the principal amount of RMB1,541,341,938 to Sharp
Vision (or its nominee(s)); and

RMB814,071,452 payable to Fengqiang shall be satisfied by the issuance of
1,790,956,291 Consideration Shares by CFE at the issue price of HK$0.366 per CFE
Share and Convertible Bonds in the principal amount of RMB256,904,950 by CFE to
Fengqiang (or its nominee(s)).
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The number of Consideration Shares and the principal amount of Convertible Bonds to be
issued by CFE to Sharp Vision and Fengqgiang (or their respective nominees) are different
depending on whether and when the TianDa Completion takes place. In the event that the TianDa
Completion takes place, it may take place either prior to or concurrently with or after the Pteris
Completion. In the event that the TianDa Completion does not take place on or prior to the Pteris
Completion, the consideration for the Proposed Pteris Acquisition will be fully settled on the
Deferred Settlement Date, which will be within ten business days after the Long Stop Date as
further explained above. The above payment mechanism is to ensure that CFE would be able to
satisfy the minimum public float requirement under Rule 8.08(1)(a) of the Listing Rules in all
scenarios, since in the case of the TianDa Completion, additional Consideration Shares would need
to be issued to Lucky Rich as vendor of the TianDa Sale Interest, which would reduce the public
float of CFE. The TianDa Completion is subject to the satisfaction (or waiver thereof) of the
conditions precedents for the Proposed Pteris Acquisition.

Please refer to the section headed “Part B: Proposed Issue of Consideration Shares,
Convertible Bonds, Conversion Shares and Subscription Shares under Specific Mandate by CFE:
(3) Effect of the Proposed Issue of the Consideration Shares and the Convertible Bonds on the
Shareholding Structure of CFE” below for further illustration.

Conditions Precedent

The Pteris Completion shall be conditional upon the following conditions being fulfilled (or
waived by Wang Sing, as the case may be):

(a)  the passing of all necessary resolutions by the Independent CFE Shareholders at a
general meeting approving, among other things, the Proposed Pteris Acquisition, the
issue of Consideration Shares and Convertible Bonds in respect of the Proposed Pteris
Acquisition, the proposed increase in authorized capital of CFE and the Whitewash
Waiver pursuant to the requirements of the Takeovers Code and the Listing Rules;

(b)  the passing of all resolutions by the independent CIMC Shareholders (or minority
CIMC Shareholders, as the case may be) at a general meeting approving, among other
things, the Proposed Restructuring (including the approval of the waiver of assured
entitlement) pursuant to the requirements of the Shenzhen Listing Rules and the
Listing Rules;

(c)  the obtaining of the Whitewash Waiver by CIMC (or its wholly-owned subsidiary)
from the Executive;

(d)  the obtaining of the approval of the spin-off proposal by CIMC from the Stock
Exchange pursuant to Practice Note 15 of the Listing Rules;

(e)  the listing of, and the permission to deal in, all the Consideration Shares and
Conversion Shares to be issued upon full conversion of the Convertible Bonds under
the Proposed Pteris Acquisition being granted by the Stock Exchange and not having
been revoked;
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(f) the representations and warranties given by each of the Pteris Vendors under the
Pteris Sale and Purchase Agreement having remained true, accurate and not
misleading in all material respects throughout the period from the date of the Pteris
Sale and Purchase Agreement to the Pteris Completion;

(g) no events having occurred which caused, causes or may cause material adverse effect
on (i) the assets, business, operation or financial condition of the Pteris Group as a
whole; or (ii) the ability of the Pteris Vendors to perform or comply with their
respective material obligations, undertakings or covenants under the Pteris Sale and
Purchase Agreement; and

(h)  there being no applicable laws, rules, regulations, decrees of any court or decisions of
any regulator (such as the Stock Exchange) which shall, or which shall reasonably be
expected to, forbid, restrict or impose conditions or restrictions on completion of the
transactions contemplated under the Pteris Sale and Purchase Agreement.

No party can waive any of the abovementioned conditions, except Wang Sing may waive
condition (f) at its absolute discretion at or before 12:00 noon (Hong Kong time) on the Long Stop
Date.

The representations and warranties given by each of the Pteris Vendors under the Pteris Sale
and Purchase Agreement as referred to in condition (f) above are primarily related to, among other
things, due incorporation of Pteris, ownership of the Pteris Sale Shares, financial position of the
Pteris Group and other representations and warranties customary to similar transactions. In the
event that any representation or warranty given by either of the Pteris Vendors is untrue, inaccurate
or misleading in any material respect throughout the date of the Pteris Sale and Purchase
Agreement to the Pteris Completion, Wang Sing will, subject to the review of its board of directors
and the CFE Board at the relevant time, consider to waive such condition if it is of the view that (i)
the potential benefits to the CFE Group by proceeding to the Pteris Completion outweighs the risk
resulted from such condition not being fulfilled; and (ii) the consummation of the Proposed Pteris
Acquisition remains fair and reasonable and in the interest of CFE and the CFE Shareholders as a
whole, taking into account various factors such as the long-term business strategies of the CFE
Group and the operational and financial condition of the Pteris Group at the time.

In any event, such exercise of Wang Sing’s right to waive condition (f) pursuant to the
Pteris Sale and Purchase Agreement is not expected to affect the substance of the Proposed Pteris

Acquisition.

As at the Latest Practicable Date, none of the conditions to the Pteris Completion had been
fulfilled or waived.

Wang Sing shall not be obliged to complete the sale and purchase of any of the Pteris Sale
Shares unless the sale and purchase of all the Pteris Sale Shares are completed simultaneously.
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(2)

Termination

The Pteris Sale and Purchase Agreement shall terminate by agreement in writing between
the parties to the Pteris Sale and Purchase Agreement or in the event the conditions precedent for
the Proposed Pteris Acquisition are not fulfilled (or waived by Wang Sing, as the case may be) on
or before 12:00 noon on the Long Stop Date.
The TianDa Equity Transfer Agreement
The principal terms of the TianDa Equity Transfer Agreement are set forth below:
Date

4 December 2017
Parties

(1) Wang Sing (as the purchaser of the TianDa Sale Interest); and

(i)  Lucky Rich (as the vendor of the TianDa Sale Interest).

Subject Matter

Wang Sing has conditionally agreed to acquire and Lucky Rich has conditionally agreed to
sell, the TianDa Sale Interest, representing 30% of the equity interest of TianDa.

Consideration

The consideration for the Proposed TianDa Acquisition is RMB610,553,589, which shall be
satisfied by the issuance of 1,014,679,470 Consideration Shares at the issue price of HK$0.366 per
CFE Share and Convertible Bonds in the principal amount of RMB294,886,806 by CFE to Lucky
Rich (or its nominee(s)).

Conditions Precedent

The TianDa Completion shall be conditional upon the following conditions being fulfilled
(or waived by the parties thereto, as the case may be):

(a)  all conditions precedents for the Proposed Pteris Acquisition having been satisfied (or
waived by Wang Sing pursuant to the terms thereof);

(b)  the passing of all necessary resolutions by the Independent CFE Shareholders at a
general meeting approving, among other things, the Proposed TianDa Acquisition, the
issue of the Consideration Shares and Convertible Bonds in respect of the Proposed
TianDa Acquisition, the proposed increase in authorized capital of CFE and the
Special Deal pursuant to the requirements of the Listing Rules and the Takeovers
Code;
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©

(d)

(e)

()

(2)

(h)

()

0)

the representations and warranties given by Wang Sing under the TianDa Equity
Transfer Agreement having remained true, accurate and not misleading in all material
respects throughout the period from the date of the TianDa Equity Transfer
Agreement to the TianDa Completion;

the representations and warranties given by Lucky Rich under the TianDa Equity
Transfer Agreement having remained true, accurate and not misleading in all material
respects throughout the period from the date of the TianDa Equity Transfer
Agreement to the TianDa Completion;

no events having occurred which caused, causes or may cause material adverse effect
on the assets, business, operation or financial condition of the TianDa Group as a
whole;

there being no applicable laws which shall, or which shall reasonably be expected to,
forbid, restrict or impose conditions or restrictions on completion of the transactions
contemplated under the TianDa Equity Transfer Agreement;

the consent of the Executive in relation to the TianDa Equity Transfer Agreement and
the transactions contemplated thereunder as a “special deal” under Rule 25 of the
Takeovers Code having been obtained and not having been revoked prior to the
TianDa Completion;

the listing of, and the permission to deal in, all the Consideration Shares and
Conversion Shares to be issued upon full conversion of the Convertible Bonds under
the Proposed TianDa Acquisition being granted by the Stock Exchange and not
having been revoked;

all necessary approvals and filings in respect of the Proposed TianDa Acquisition at
the relevant commission of economy having been obtained and/or completed; and

(if required) the passing of resolutions by the shareholders of TianDa by written
resolutions or at a general meeting approving the Proposed TianDa Acquisition and
the transactions contemplated thereunder.

The TianDa Completion is subject to, amongst other things, the conditions precedents for

the Proposed Pteris Acquisition having been satisfied (or waived by Wang Sing pursuant to the

terms of the Pteris Sale and Purchase Agreement). In the event that the TianDa Completion takes

place, it may take place either prior to or concurrently with or after the Pteris Completion. If the

conditions precedents for the Proposed Pteris Acquisition are satisfied (or waived, as applicable)

but the conditions precedent for the Proposed TianDa Acquisition are not satisfied (or waived, as

applicable), the Proposed Pteris Acquisition will proceed and the Proposed TianDa Acquisition

will not proceed.

No party can waive any of the abovementioned conditions, except Lucky Rich may waive

condition (c¢) and Wang Sing may waive condition (d) and (e), respectively, at their absolute

discretions on or before the Long Stop Date.
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In any event such exercise of Lucky Rich’s right to waive condition (c¢) or Wang Sing’s

right to waive condition (d) and (e) pursuant to the TianDa Equity Transfer Agreement is not

expected to affect the substance of the Proposed TianDa Acquisition for the following reasons:

()

(i1)

The representations and warranties given by Wang Sing under the TianDa Equity Transfer
Agreement as referred to in condition (c) above are primarily related to, among other things,
(a) Wang Sing being duly incorporated and existing in line with all laws and regulations,
passing of all necessary resolutions and obtaining of all necessary authorizations for the
performance of its obligations under TianDa Equity Transfer Agreement, (b) no violation of
or no conflict with (1) any judgment, order or any applicable law or requirement applicable
thereto; or (2) any document or agreement that it is engaged in binding on itself and/or its
assets, (c) performance of its obligations under TianDa Equity Transfer Agreement strictly.

The representations and warranties given by Lucky Rich under the TianDa Equity Transfer
Agreement as referred to in condition (d) above are primarily related to, among other things,
(a) the passing of all necessary resolutions and obtaining of all necessary authorizations for
the performance of its obligations under the TianDa Equity Transfer Agreement, (b) no
violation of or no conflict with (1) the articles of association of TianDa or any of its
organizational documents; or (2) any judgment, order or any applicable law or requirement
applicable thereto; or (3) any document or agreement that it is engaged in binding on itself
and on its assets, (c¢) Lucky Rich lawfully owns the entire equity interest in the TianDa Sale
Interest and, on the TianDa Completion, there is no pledge, seizure, freezing and other
restrictions on the rights and obligations of any third party on the TianDa Sale Interest held
by Lucky Rich, and Pteris waives in writing the right of pre-emption of the TianDa Sale
Interest, and (d) performance of its obligations under TianDa Equity Transfer Agreement
strictly. The condition (e) under the TianDa Equity Transfer Agreement relates primarily to
certain events which may adversely affect the TianDa Group.

In the event that any representation or warranty given by Lucky Rich is untrue, inaccurate or
misleading in any material respect throughout the date of the TianDa Equity Transfer
Agreement to the Long Stop Date or any of the events that adversely affect the TianDa
Group takes place, Wang Sing will, subject to the review of its board of directors at the
relevant time, consider to waive such condition if it is of the view that (i) the potential
benefits to the CFE Group by proceeding to the TianDa Completion overweighs the risk
resulted from such condition not being fulfilled; and (ii) the consummation of the Proposed
TianDa Acquisition remains fair and reasonable and in the interest of the CFE Group and
the CFE Shareholders, taking into account various factors such as the long-term business
strategies of the CFE Group and the operational and financial condition of the TianDa at the
time.
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To the best of the knowledge and belief of the Company, as at the Latest Practicable Date,
there is no circumstance that a waiver is expected to be required.

As at the Latest Practicable Date, none of the conditions to the TianDa Completion had been
fulfilled or waived.

Termination

The TianDa Equity Transfer Agreement shall terminate by agreement in writing between the
parties to the TianDa Equity Transfer Agreement or in the event the conditions precedent for the
Proposed TianDa Acquisition are not fulfilled (or waived by the parties thereto, as the case may
be) on or before 12:00 noon on the Long Stop Date.

Undertaking by CFE

In connection with the TianDa Equity Transfer Agreement and as consideration for the
Proposed TianDa Acquisition, CFE has undertaken to Lucky Rich that it will issue 1,014,679,470
Consideration Shares and Convertible Bonds in the principal amount of RMB294,886,806 to Lucky
Rich (or its nominee(s)) on the next business day after the date of the TianDa Completion in
accordance with the relevant terms of the TianDa Equity Transfer Agreement.

Basis of Consideration for the Proposed Acquisitions

The aggregate consideration for the Proposed Acquisitions is RMB4,417,084,305. The

considerations for the Proposed Pteris Acquisition and Proposed TianDa Acquisition were arrived at after

arm’s length negotiations between Wang Sing, CFE and the Vendors with reference to, among other

things, the following factors:

@) The track record and business prospects of the Pteris Group

Pteris Group (including TianDa Group) is one of the world’s largest suppliers of passenger
boarding bridges and a leading integrated solutions provider of airport facility equipment in the
PRC including airport logistic systems and airport apron buses. According to Frost & Sullivan, in
2016, Pteris Group (including TianDa Group) was the second largest supplier of passenger
boarding bridges in the world in terms of revenue and the fifth largest supplier of airport logistic
systems in the PRC in terms of contract value and the largest supplier of airport apron buses in the
PRC in terms of revenue. It is expected that the market demand for the products and services of
Pteris Group can increase significantly in the next few years in light of the fast growing civil
aviation transportation industry and the expected large number of new civilian airports in the PRC
and overseas, as well as the promising prospects of the materials handling systems business. The
amount of the order book for the year ended 31 December 2016 and the nine months ended 30
September 2017 is RMB2,539.7 million and RMB1,852.9 million, respectively.
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Customers and users of the Pteris Group’s PBB and GSE products include, among others,
Beijing International Airport, Guangzhou Baiyun Airport, Shanghai Pudong Airport, Shanghai
Honggqgiao Airport, Paris-Charles de Gaulle Airport, Frankfurt Airport, Phoenix Sky Harbor
International Airport, Mumbai Airport, Hong Kong International Airport and other airports in over
69 countries and regions including Australia, Europe, Africa and Latin America.

Moreover, major customers of the MHS business include express delivery, logistics,
production and distribution companies such as FedEx, DHL, SF Express, Jingdong, and China
Post, as well as other well-known companies such as Sinopec, and BYD; major customers of the
APS business include well-known real estate companies such as Vanke Real Estate, China
Merchants Real Estate and Wanda Group.

(ii) The financial conditions of the CFE Group and the Pteris Group, in particular, their
respective profitability

The revenue resulting from continuing operations of CFE Group decreased by 16.6% from
RMB565.2 million for the year ended 31 December 2015 to RMB471.3 million for the year ended
31 December 2016 per the audited consolidated financial statements of the Company as disclosed
in its annual reports for the relevant years. The revenue of CFE Group decreased by 3.5% from
RMB335.6 million (unaudited) for the nine months ended 30 September 2016 to RMB324.0
million per the audited consolidated financial statements of the Company for the nine months
ended 30 September 2017. For the year ended 31 December 2014, CFE Group incurred a net loss
of RMB502 million resulting from its continuing and discontinued operations. The net profit of
CFE Group resulting from its continuing and discontinued operations decreased by 43.2% from
RMB30.4 million for the year ended 31 December 2015 to RMB17.3 million for the year ended 31
December 2016 per the audited consolidated financial statements of the Company as disclosed in
its annual reports for the relevant years. The net profit of CFE Group increased by 741.6% from
RMB2.2 million (unaudited) for the nine months ended 30 September 2016 to RMB18.2 million
per the audited consolidated financial statements of the Company for the nine months ended 30
September 2017.

In contrast, the revenue of the Pteris Group increased from RMB1,116.2 million (based on
the exchange rate of SGD:RMB=1:4.6396) for the year ended 31 December 2014 to RMB1,522.8
million (based on the exchange rate of SGD:RMB=1:4.7995) for the year ended 31 December 2016
per the audited consolidated financial statements of Pteris prepared in accordance with HKFRS for
the relevant years, representing a CAGR of 14.8% during the three years ended 31 December 2016.
The revenue of the Pteris Group increased by 7.5% from RMB643.4 million (unaudited, based on
the exchange rate of SGD: RMB = 1:4.8894) for the nine months ended 30 September 2016 to
RMB691.6 million (based on the exchange rate of SGD: RMB = 1:4.8920) for the nine months
ended 30 September 2017 per the audited consolidated financial statements of Pteris prepared in
accordance with HKFRS. The net profit of the Pteris Group increased from RMB61.9 million
(based on the exchange rate of SGD:RMB=1:4.6396) for the year ended 31 December 2014 to
RMB111.8 million (based on the exchange rate of SGD:RMB=1:4.7995) for the year ended 31
December 2016 per the audited consolidated financial statements of Pteris prepared in accordance
with HKFRS for the relevant years, representing a CAGR of 32.1% for the three years ended 31
December 2016. For the nine months ended 30 September 2016 and the nine months ended 30
September 2017, the Pteris Group incurred a net loss of RMB37.8 million (unaudited, based on the
exchange rate of SGD: RMB = 1:4.8894) and RMB7.6 million (based on the exchange rate of
SGD: RMB = 1:4.8920) respectively per the audited consolidated financial statements of Pteris
prepared in accordance with HKFRS.
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(iii) The expected synergies to be achieved between the CFE Group and the Pteris Group
after completion of the Proposed Acquisitions

In light of the similarity of the Pteris Group’s operations and target customers with those of
the CFE Group, the Proposed Acquisitions would allow the CFE Group to realize potential
synergies through the sharing of the technical know-how, suppliers base, research & development
resources, marketing channels and sales network, which would facilitate the CFE Group’s market
coverage and reduce operation costs. In addition, leveraging the close relationship between the
Pteris Group and the large number of airport operators in the PRC and worldwide, the CFE Group
will be able to expand its business operations in the PRC as well as such suitable overseas markets
in the long term. As at the Latest Practicable Date, approximately 50 airport operators with which
the Group currently does not have business relationship are customers or have close business
relationships with the Pteris Group.

Further, after completion of the Proposed Acquisitions, members of the CFE Group, as
subsidiaries of CIMC, will be able to utilize the centralized financing management platform of the
CIMC Group and obtain intra-group financings at lower financing costs.

The CFE Group’s earnings per share for the year ended 31 December 2016 was
approximately HK$0.499 cent. Assuming both the Pteris Completion and TianDa Completion had
taken place on 1 January 2016, based on the unaudited pro forma financial information of the
Enlarged Group as set out in Appendix IV to this circular, the unaudited pro forma consolidated
net profit attributable to the owners of the Enlarged Group for the year ended 31 December 2016
would have been approximately RMB87.8 million. Assuming that all Consideration Shares had
been issued and all Convertible Bonds had been converted as at 1 January 2016, CFE Group would
have had approximately 18,277 million Shares in issue, the earnings per share of the Enlarged
Group would have been approximately HK$0.565 cent (assuming the exchange rate HK$1:
RMBO0.85).

(iv) The financial information (e.g. net profits and net assets value) of a number of
comparable companies listed on the PRC and overseas stock exchanges

In determining the consideration for the Proposed Acquisitions, comparison was also made
between the financial information (e.g. net profits and net assets value) and financial ratios of the
Pteris Group and other comparable companies, including major passenger boarding bridge
suppliers, logistics integration suppliers, airport ground supporting equipment suppliers, automated
warehouses and materials handling systems suppliers and airport maintenance services providers
which are listed on the PRC or overseas stock exchanges, such as John Bean Technologies
Corporation. According to Frost & Sullivan, John Bean Technologies Corporation is one of Pteris
Group’s main competitors in the passenger boarding bridges market, which is also engaged in the
passenger boarding bridges business and has a market capitalization of approximately US$3.7
billion (equivalent to approximately HK$29 billion) as at 1 December 2017 with net profit before
tax of approximately US$93,600,000 (equivalent to approximately HK$730,080,000) for the year
ended 31 December 2016 and net assets value of approximately US$430,300,000 (equivalent to
approximately HK$3,356,340,000) as at 30 September 2017, whereas the net profit bef