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to be made in the United States will be made by means of a prospectus. Such prospectus will
contain detailed information about the Company making the offer and its management and
financial statements. The Company does not intend to make any offering of securities in the
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OVERSEAS REGULATORY ANNOUNCEMENT,
COMPLETION OF NOTES ISSUE AND
DISCLOSURE PURSUANT TO RULE 13.18 OF THE LISTING RULES

This overseas regulatory announcement is issued pursuant to Rule 13.09(2) of the Listing
Rules.

Reference is made to the two announcements of the Company dated 11 April and 14 April
2011, respectively, in relation to the offering of the Notes by the Company to professional
investors outside the United States.

The Board is pleased to announce that on 25 April 2011, all the conditions precedent
under the Purchase Agreement have been fulfilled, the Indenture was executed and the
Notes Issue was completed. The posting of the attached Offering Memorandum on the
website of the Stock Exchange is only for the purpose of facilitating equal dissemination
of information to Shareholders and investors in Hong Kong and compliance with
Rule 13.09(2) of the Listing Rules, and not for any other purposes.




INTRODUCTION

This overseas regulatory announcement is issued pursuant to Rule 13.09(2) of the Listing
Rules.

Reference is made to the two announcements of the Company dated 11 April and 14 April
2011, respectively, in relation to the offering of the Notes by the Company to professional
investors outside the United States.

COMPLETION OF NOTES ISSUE

The Board is pleased to announce that on 25 April 2011, all the conditions precedent under the
Purchase Agreement have been fulfilled, the Indenture was executed and the Notes Issue was
completed.

Indenture

The Indenture provided that upon the occurrence of a change of control, the Company will
make an offer to repurchase all outstanding Notes at a purchase price equal to 101% of the
principal amount thereof plus accrued and unpaid interest, if any, to (but not including) the
offer at the date of repurchase.

A change of control under the Indenture includes, among others, any transaction that results
in either: (1) the merger, amalgamation or consolidation of the Company with or into another
Person or the merger or amalgamation of another Person with or into the Company, or the sale
of all or substantially all the assets of the Company to another Person; or (2) the Permitted
Holders are the beneficial owners of less than 40% of the total voting power of the Voting
Stock of the Company; or (3) either the Permitted Huang Holders or the Permitted Li Holders
are the beneficial owners of less than 15% of the total voting power of the Voting Stock of the
Company; or (4) any Person other than the Permitted Holders is the beneficial of more voting
power of the Voting Stock of the Company than such total voting power held beneficially by
the Permitted Holders; or (5) individuals who on the Original Issue Date constituted the board
of directors of the Company, together with any new directors whose election by the board
of directors was approved by a vote of at least two-thirds of the directors then still in office
who were either directors or whose election was previously so approved, cease for any reason
to constitute a majority of the board of directors of the Company then in office; or (6) the
adoption of a plan relating to the liquidation or dissolution of the Company.

Please note that the disclosure of this term under the Indenture is in accordance with
Rule 13.18 of the Listing Rules.



Offering Memorandum

Please refer to the attached Offering Memorandum which has been published on the website
of the SGX-ST on 25 April 2011. Approval-in-principle has been received for the listing of
the Notes on the SGX-ST. The SGX-ST assumes no responsibility for the correctness of any
of the statements made or opinions expressed or reports contained therein. Admission of the
Notes to the official list of the SGX-ST is not to be taken as an indication of the merits of the
Company or the Notes.

The posting of the Offering Memorandum on the website of the Stock Exchange is only for
the purpose of facilitating equal dissemination of information to Shareholders and investors
in Hong Kong and compliance with Rule 13.09(2) of the Listing Rules, and not for any other
purposes.

The Offering Memorandum does not constitute a prospectus, notice, circular, brochure or
advertisement or document offering to sell any securities to the public in any jurisdiction,
nor is it an invitation to the public to make offers to acquire, subscribe for or purchase any
securities, nor is it calculated to invite or solicit offers by the public to acquire, subscribe for
or purchase any securities.

The Offering Memorandum must not be regarded as an inducement to acquire, subscribe for or
purchase any securities of the Company, and no such inducement is intended. No investment
decision should be made based on the information contained in the Offering Memorandum.

DEFINITIONS

In this announcement, unless the context requires otherwise, the following expressions have
the following meanings:

“Affiliate” with respect to any Person, any other Person (1) directly
or indirectly controlling, controlled by, or under direct
or indirect common control with, such Person; (2) who
is a director or officer of such Person or any Subsidiary
of such Person or of any Person referred to in clause (1)
of this definition; or (3) who is a direct family member
of Mr. Huang Yi or Mr. Li Guoqiang, as applicable. For
purposes of this definition, “control” (including, with
correlative meanings, the terms “controlling,” “controlled
by” and “under common control with”), as applied to any
Person, means the possession, directly or indirectly, of the
power to direct or cause the direction of the management
and policies of such Person, whether through the
ownership of voting securities, by contract or otherwise

“Board” the board of Directors

“BOC International” BOCI Asia Limited



“Capital Stock”

“Company”

“Director(s)”

“Group”

“Haitong International”
“Hong Kong”

“Indenture”

“Listing Rules”

“Notes”

“Notes Issue”

“Offering Memorandum”

Original Issue Date

“Permitted Holders”

with respect to any Person, any and all shares, interests,
participations or other equivalents (however designated,
whether voting or non-voting) in equity of such Person,
whether outstanding on the Original Issue Date or issued
thereafter, including, without limitation, all common
stock and preferred stock but excluding debt securities
convertible into such equity

Zhongsheng Group Holdings Limited, a company
incorporated in the Cayman Islands with limited liability,
whose Shares are listed on the main board of the Stock
Exchange

director(s) of the Company

the Company and its subsidiaries from time to time
Haitong International Securities Company Limited

the Hong Kong Special Administrative Region of the PRC
the written agreement between the Company as issuer of
the Notes, the Subsidiary Guarantors as guarantors and
the Bank of New York Mellon, London Branch as trustee

of the Notes, pursuant to which the Notes were issued

the Rules Governing the Listing of Securities on the Stock
Exchange

RMB1,250,000,000 4.75% Senior Notes due 2014 issued
by the Company

the issue of Notes by the Company

the offering memorandum dated 14 April 2011 in relation
to the Notes Issue

The date on which the Notes are originally issued under
the Indenture

means any or all of the Permitted Huang Holders or
Permitted Li Holders.



“Permitted Huang Holders”

“Permitted Li Holders”

“Person”

‘GPRC”

“Purchase Agreement”

“RMB”
“SGX-ST”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

any or all of the following: (1) Mr. Huang Yi; (2) the
estate and any spouse or immediate family member of
the Persons specified in clause (1) above or the legal
representatives of any of the foregoing; (3) any Affiliate
(other than an Affiliate as defined in clause (2) or (3)
of the definition of Affiliate) of the Persons specified
in clause (1) or (2) above; and (4) any Person both the
Capital Stock and the Voting Stock of which (or in the
case of a trust, the beneficial interests in which) are
wholly owned by Persons specified in clauses (1), (2) and
(3) above

any or all of the following: (1) Mr. Li Guoqiang; (2)
the estate and any spouse or immediate family member
of the Persons specified in clause (1) above or the legal
representatives of any of the foregoing; (3) any Affiliate
(other than an Affiliate as defined in clause (2) or (3)
of the definition of Affiliate) of the Persons specified
in clause (1) or (2) above; and (4) any Person both the
Capital Stock and the Voting Stock of which (or in the
case of a trust, the beneficial interests in which) are
wholly owned by Persons specified in clauses (1), (2) and
(3) above

any individual, corporation, partnership, limited liability
company, joint venture, trust, unincorporated organization
or government or any agency or political subdivision
thereof

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

the agreement dated 14 April 2011 entered into between,
among others, the Company, the Subsidiary Guarantors,
BOC International and Haitong International in relation to
the Notes Issue

Renminbi, or yuan, the lawful currency of the PRC

Singapore Exchange Securities Trading Limited

ordinary share(s) with par value of HK$0.0001 each in the
share capital of our Company

holder(s) of the Shares

The Stock Exchange of Hong Kong Limited

_5_



b

“Subsidiary Guarantors’ 16 subsidiaries of the Company that on the issue date
of the Notes will provide guarantees to guarantee the
Company’s obligations under the Notes, namely Aotong
Rui Pai Company Limited, Billion Great Corp Limited,
Bright Friends International Limited, Charming Elements
Holdings Ltd., Famous Great International Limited,
Fancy Fortune International Limited, Hokuryo Holdings
Company Limited, Hokuryo Hong Kong Company
Limited, Hokuryo International Limited, Join Billion
Development Ltd., Noble Villa Investments Ltd., Olympia
Well Ltd., Super Charm Limited, Well Snape Holding
Ltd., Zhongsheng Holdings Company Limited, and
Zhongsheng International Ltd.

“United States” the United States of America, its territories and
possessions and all areas subject to its jurisdiction

“Voting Stock” with respect to any Person, Capital Stock of any class or
kind ordinarily having the power to vote for the election
of directors, managers or other voting members of the
governing body of such Person

“%” per cent.

By order of the Board
Zhongsheng Group Holdings Limited
Huang Yi
Chairman

Hong Kong, 25 April 2011

As at the date of this announcement, the executive directors of the Company are Mr. Huang
Yi, Mr. Li Guogiang, Mr. Du Qingshan and Mr. Yu Guangming; the non-executive director
of the Company is Mr. Leng Xuesong, and the independent non-executive directors of the
Company are Mr. Shigeno Tomihei, Mr. Ng Yuk Keung and Mr. Shen Jinjun.



IMPORTANT NOTICE NOT FOR DISTRIBUTION IN THE UNITED STATES

You must read the following disclaimer before continuing. The following disclaimer applies to
the document following this page and you are therefore advised to read this disclaimer carefully before
accessing, reading or making any other use of the attached document. In accessing the attached
document, you agree to be bound by the following terms and conditions, including any modifications to
them from time to time, each time you receive any information from us as a result of such access.

You acknowledge that the attached document and the information contained therein are
strictly confidential and intended for you only. You are not authorized to and you may not forward or
deliver the attached document, electronically or otherwise, to any other person or reproduce such
document in any manner whatsoever, nor may you disclose the information contained in the attached
document to any third-party or use it for any other purpose. Any forwarding, distribution, publish or
reproduction of the attached document in whole or in part or disclosure of any information
contained therein or any use of such information for any other purpose is unauthorized. Failure to
comply with this directive may result in a violation of the securities laws of applicable jurisdictions.

Nothing in this electronic transmission constitutes an offer to sell or a solicitation of an offer to buy
any securities in any jurisdiction where it is unlawful to do so. The securities referred to in the attached
document have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the
“Securities Act”), or under any securities laws of any state or other jurisdiction of the United States and
may not be offered, sold, resold, transferred or delivered, directly or indirectly, within the United States
except pursuant to an applicable exemption from the registration requirements of the Securities Act and
in compliance with any applicable securities laws of any state or other jurisdiction of the United States.

CONFIRMATION OF YOUR REPRESENTATION: IN ORDER TO BE ELIGIBLE TO VIEW
THE ATTACHED DOCUMENT, INVESTORS MUST COMPLY WITH THE FOLLOWING
PROVISIONS. YOU HAVE BEEN SENT THE ATTACHED DOCUMENT ON THE BASIS THAT YOU
HAVE CONFIRMED TO BOCI ASIA LIMITED AND HAITONG INTERNATIONAL SECURITIES
COMPANY LIMITED (THE “INITIAL PURCHASERS”) THAT YOU (I) ARE A NON-U.S. PERSON,
ARE OUTSIDE THE UNITED STATES AND, TO THE EXTENT YOU PURCHASE THE SECURITIES
DESCRIBED IN THE ATTACHED DOCUMENT, YOU WILL BE DOING SO IN AN OFFSHORE
TRANSACTION IN COMPLIANCE WITH REGULATION S; AND (II) CONSENT TO DELIVERY BY
ELECTRONIC TRANSMISSION.

If you have gained access to this transmission contrary to the foregoing restrictions, you will be
unable to purchase any of the securities described therein.

This document has been made available to you in electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of transmission and
consequently none of the Initial Purchasers or any person who controls it or any of their respective
directors, employees, representation or affiliates accepts any liability or responsibility whatsoever in
respect of any difference between the document distributed to you in electronic format and the hard copy
version.

You are responsible for protecting against viruses and other destructive items. Your receipt of this
electronic transmission 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.



OFFERING MEMORANDUM

ZHONGSHENG GROUP HOLDINGS LIMITED

(incorporated in the Cayman Islands with limited liability)

RMB1,250,000,000 4.75% Senior Notes due 2014
Issue Price: 100 %

Zhongsheng Group Holdings Limited (the “Company”), incorporated in the Cayman Islands with limited liability, is offering
RMB1,250,000,000 aggregate principal amount of 4.75% Senior Notes due 2014 (the “Notes”). The Notes will bear interest at the
rate of 4.75% per year and will mature on April 21, 2014. The Notes are senior obligations of the Company.

The Notes are denominated in Renminbi and will be settled in RMB. Based on a face value of RMB500,000 of each Note and
an issue price of 100%, the settlement amount payable with respect to each Note is RMB500,000. Upon maturity of the Notes on
April 21, 2014, we will pay to each holder of the Notes the aggregate principal amount of the Notes held by such holder (plus
accrued and unpaid interest, if any) in RMB.

The Company may redeem all but not less than all of the Notes at the principal amount (plus accrued and unpaid interest, if
any) upon certain changes in tax law. For a more detailed description of the redemption of the Notes, see “Description of the Notes.”
Upon the occurrence of a Change of Control Trigger Event (as defined in “Description of the Notes” herein), the Company must
make an offer to repurchase all Notes outstanding at a purchase price equal to 101% of their principal amount, plus accrued and
unpaid interest, if any, to the date of repurchase.

The Notes will be senior unsecured obligations of the Company guaranteed by our existing subsidiaries (the “Subsidiary
Guarantees™) other than our subsidiaries organized under the laws of the People’s Republic of China and certain other
Non-Guarantor Subsidiaries (as defined in “Description of the Notes” herein) and will rank equally in right of payment with all of
the Company’s unsecured, unsubordinated indebtedness (subject to any priority rights pursuant to applicable law). The Notes will
also be effectively subordinated to the Company’s secured indebtedness to the extent of assets serving as security for such secured
indebtedness.

Investing in the Notes involves significant risks. See “Risk Factors” beginning on page 25 for a discussion of factors
that you should consider carefully before investing in the Notes.

Approval in-principle has been received for the listing of the Notes on the Singapore Exchange Securities Trading Limited
(the “SGX-ST”). The SGX-ST assumes no responsibility for the correctness of any of the statements made or opinions expressed or
reports contained in this offering memorandum. Admission of the Notes to the Official List of the SGX-ST is not to be taken as an
indication of the merits of the Company, the Subsidiary Guarantors or the Notes.

The Notes have not been, and will not be, registered under the United States Securities Act of 1933, as amended (the
“Securities Act”). The Notes may not be offered, sold, pledged or otherwise transferred in the United States, except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. The Notes are being offered
and sold by the Initial Purchasers only outside the United States in compliance with Regulation S under the Securities Act. For a
description of certain restrictions on resale or transfer, see “Transfer Restrictions.”

The Notes will be represented by one or more global notes (each a “Global Note”) in registered form without interest
coupons, which will be lodged with a sub-custodian for the Central Moneymarkets Unit Service (“CMU”), the book-entry clearing
system operated by the Hong Kong Monetary Authority (“HKMA”). The Global Note will be exchangeable for definitive notes in
the denomination of RMB500,000 and integral multiples of RMB 10,000 in excess thereof in the limited circumstances set out in it.
See “Description of the Notes”. We are not regulated by the HKMA or the Securities and Futures Commission of Hong Kong. It is
expected that delivery of the Global Note will be made on or about April 21, 2011 or such later date as may be agreed by us and the
Initial Purchasers (as defined in “Plan of Distribution™).

Global Co-ordinator
BOC INTERNATIONAL
Joint Bookrunners and Joint Lead Managers
BOC INTERNATIONAL HAITONG INTERNATIONAL

April 14, 2011



Zhongsheng Group Holdings Limited (the “Company” or

“we”) has not authorized anyone to

provide you with information that is different from what is contained in this offering memorandum, and
the Company takes no responsibility for any other information that others may give you. Any information
or representation not made in this offering memorandum must not be relied on by you as having been
authorized by the Company or the Initial Purchasers (as defined in “Plan of Distribution” herein), any of
their respective directors, officers or representatives, or any other person or party involved in the offering

memorandum.
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IMPORTANT INFORMATION

This offering memorandum does not constitute an offer to sell or a solicitation of an offer to buy 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 offering memorandum nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in our affairs since the date of this
offering memorandum or that the information contained in this offering memorandum is correct as of any
time after that date.

IN CONNECTION WITH THIS OFFERING, BOCI ASTIA LIMITED, AS THE STABILIZING
MANAGER, OR ANY PERSON ACTING FOR IT, MAY PURCHASE AND SELL THE NOTES IN
THE OPEN MARKET. THESE TRANSACTIONS MAY, TO THE EXTENT PERMITTED BY
APPLICABLE LAWS AND REGULATIONS, INCLUDE SHORT SALES, STABILIZING
TRANSACTIONS AND PURCHASES TO COVER POSITIONS CREATED BY SHORT SALES.
THESE ACTIVITIES MAY STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE MARKET
PRICE OF THE NOTES. AS A RESULT, THE PRICE OF THE NOTES MAY BE HIGHER THAN
THE PRICE THAT OTHERWISE MIGHT EXIST IN THE OPEN MARKET. IF THESE
ACTIVITIES ARE COMMENCED, THEY MAY BE DISCONTINUED AT ANY TIME AND MUST
IN ANY EVENT BE BROUGHT TO AN END AFTER A LIMITED TIME. THESE ACTIVITIES
WILL BE UNDERTAKEN SOLELY FOR THE ACCOUNT OF BOCI ASIA LIMITED, AS THE
STABILIZING MANAGER, AND NOT FOR OR ON BEHALF OF THE COMPANY.

The Company, having made all reasonable inquiries, confirms that: (i) this offering memorandum
contains all information with respect to it, its subsidiaries and affiliates referred to in this offering
memorandum and the Notes that is material in the context of the issue and offering of the Notes; (ii) the
statements contained in this offering memorandum relating to it, its subsidiaries and affiliates are in every
material respect true and accurate and not misleading; (iii) the opinions and intentions expressed in this
offering memorandum with regard to it, its subsidiaries and affiliates are honestly held, have been
reached after considering all relevant circumstances and are based on reasonable assumptions; (iv) there
are no other facts in relation to them, their subsidiaries and affiliates, the Notes, the omission of which
would, in the context of the issue and offering of the Notes, make this offering memorandum, as a whole,
misleading in any material respect; and (v) the Company has made all reasonable enquiries to ascertain
such facts and to verify the accuracy of all such information and statements. The Company accepts
responsibility accordingly.

This offering memorandum is provided solely for the purpose of enabling you to consider a purchase
of the Notes. You should read this offering memorandum before making a decision regarding whether or
not to purchase the Notes. You must not use this offering memorandum for any other purpose or disclose
any information in this offering memorandum to any other person. This offering memorandum is personal
to each prospective investor and does not constitute an offer to any other person or to the public generally
to purchase or otherwise acquire the Notes.

Notwithstanding anything to the contrary contained herein, a prospective investor (and each
employee, representative, or other agent of a prospective investor) may disclose to any and all persons,
without limitation of any kind, the tax treatment and tax structure of the transactions described in this
offering memorandum and all materials of any kind that are provided to the prospective investor relating
to such tax treatment and tax structure. This authorization of tax disclosure is retroactively effective to
the commencement of discussions with prospective investors regarding the transactions contemplated
herein.



The Company has prepared this offering memorandum, and it is solely responsible for its contents.
Each person receiving this offering memorandum acknowledges that such person has not relied on the
Initial Purchasers named in “Plan of Distribution” or any other person affiliated with the Initial
Purchasers in connection with its investigation of the accuracy of such information or its investment
decision. By purchasing the Notes, you will be deemed to have acknowledged that you have made certain
acknowledgements, representations and agreements as set forth under the “Transfer Restrictions” and
“Plan of Distribution” sections below.

No representation or warranty, express or implied, is made by the Initial Purchasers, the Trustee,
Registrar and CMU Lodging and Paying Agent (as all defined in “Description of the Notes”) or any of
their respective affiliates or advisors as to the accuracy or completeness of the information set forth
herein, and nothing contained in this offering memorandum is, or shall be relied upon as, a promise or
representation, whether as to the past or the future. The Initial Purchasers, the Trustee, Registrar and
CMU Lodging and Paying Agent (as defined herein) have not independently verified any of the
information contained in this offering memorandum and assume no responsibility for its accuracy or
completeness.

Each person receiving this offering memorandum acknowledges that: (i) such person has been
afforded an opportunity to request the Company and to review, and has received, all additional
information considered by it to be necessary to verify the accuracy of, or to supplement, the information
contained herein; (ii) such person has not relied on the Initial Purchasers or any person affiliated with the
Initial Purchasers in connection with any investigation of the accuracy of such information or its
investment decision; and (iii) no person has been authorized to give any information or to make any
representation concerning us, our subsidiaries and affiliates, the Notes (other than as contained herein
and information given by our duly authorized officers and employees in connection with investors’
examination of us and the terms of the offering of the Notes) and, if given or made, any such other
information or representation should not be relied upon as having been authorized by us or the Initial
Purchasers.

The Company is not, and the Initial Purchasers are not, making an offer to sell the Notes in any
jurisdiction except where an offer or sale is permitted. The distribution of this offering memorandum and
the offering of the Notes may in certain jurisdictions be restricted by law. Persons into whose possession
this offering memorandum comes are required by the Company and the Initial Purchasers to inform
themselves about and to observe any such restrictions. For a description of the restrictions on offers, sales
and resales of the Notes and distribution of this offering memorandum, see the “Transfer Restrictions”
and “Plan of Distribution” sections below.

This offering memorandum summarizes certain material documents and other information, and the
Company refers you to them for a more complete understanding of what we discuss in this offering
memorandum. In making an investment decision, you must rely on your own examination of us and the
terms of the offering, including the merits and risks involved. We are not making any representation to
you regarding the legality of an investment in the Notes by you under any legal, investment or similar
laws or regulations. You should not consider any information in this offering memorandum to be legal,
business or tax advice. You should consult your own attorney, business adviser and tax adviser for legal,
business and tax advice regarding an investment in the Notes.

The Company reserves the right to withdraw the offering of Notes at any time, and the Initial
Purchasers reserve the right to reject any commitment to purchase the Notes in whole or in part and to
allot to any prospective purchaser less than the full amount of the Notes sought by such purchaser. The
Initial Purchasers and certain related entities may acquire for their own account a portion of the Notes.



CERTAIN DEFINITIONS, CONVENTIONS AND CURRENCY PRESENTATION

This offering memorandum has been prepared using a number of conventions, which you should
consider when reading the information contained herein. Other than “Description of the Notes,” when we
use the terms “we,” “us,” “our,” and words of similar import, we are referring to Zhongsheng Group
Holdings Limited, the “Company” itself, or to the Company and its consolidated subsidiaries, as the
context requires. References to the “Group” are to the Company and its subsidiaries or any of them, or
where the context so requires, in respect of the period before our Company became the holding company

of the present subsidiaries, the present subsidiaries of our Company.

Market data and certain industry forecast and statistics in this offering memorandum have been
obtained from both public and private sources, including market research, publicly available information
and industry publications. Although we believe this information to be reliable, it has not been
independently verified by us or the Initial Purchasers or their directors and advisors, and neither we, the
Initial Purchasers nor our or their respective directors and advisors make any representation as to the
accuracy or completeness of that information. In addition, third-party information providers may have
obtained information from market participants and such information may not have been independently
verified.

In this offering memorandum, all references to “US$” and “U.S. dollars” are to United States
dollars, the official currency of the United States of America (the “United States” or “U.S.”); and all
references to “RMB” or “Renminbi” are to Renminbi, the official currency of the People’s Republic of
China (the “PRC”). We record and publish our financial statements in Renminbi.

References to “PRC” and “China,” for the purposes of this offering memorandum, are to the
People’s Republic of China which, except where the context otherwise requires, does not include Taiwan,
Hong Kong and Macau Special Administrative Regions. “PRC government” or “State” means the central
government of the PRC, including all political subdivisions (including provincial, municipal and other
regional or local governmental entities) and instrumentalities thereof, or, where the context requires, any
of them.

Totals presented in this offering memorandum may not tally correctly due to the rounding of
numbers.



PRESENTATION OF FINANCIAL INFORMATION

We have included certain EBITDA information in this offering memorandum. EBITDA for any year
consists of profit for the year less interest income and plus interest expense, taxation, depreciation and
amortization. EBITDA is not a standard measure under HKFRS. EBITDA is a widely used financial
indicator of a company’s ability to service and incur debt. EBITDA should not be considered in isolation
or construed as an alternative to cash flows, net income or any other measure of performance or as an
indicator of our operating performance, liquidity, profitability or cash flows generated by operating,
investing or financing activities. In evaluating EBITDA, we believe that investors should consider, among
other things, the components of EBITDA such as sales and operating expenses and the amount by which
EBITDA exceeds capital expenditures and other charges. We have included EBITDA because we believe
it is a useful supplement to cash flow data as a measure of our performance and our ability to generate
cash flow from operations to cover debt service and taxes. EBITDA presented herein may not be
comparable to similarly titled measures presented by other companies. Investors should not compare our
EBITDA to EBITDA presented by other companies because not all companies use the same definition.
Interest expense excludes amounts capitalized. EBITDA margin is calculated by dividing EBITDA by the
amount of revenue for the relevant years.



FORWARD-LOOKING STATEMENTS

This offering memorandum contains forward-looking statements, including, without limitation,
words and expressions such as “expect,” “believe,” “plan,” “intend,” “aim,” “estimate,” “project,”
“anticipate,” “seek,” “predict,” “may,” “should,” “will,” “would” and “could” or similar words or
statements, in particular, in the “Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” sections in this offering memorandum in relation to future events,
our future financial, business or other performance and development, strategy, plans, objectives, goals
and targets, the future development of our industry and the future development of the general economy of
our key markets and globally.
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These statements are based on numerous assumptions regarding our present and future business
strategy and the environment in which we will operate in the future. These forward-looking statements
reflecting our current views with respect to future events are not a guarantee of future performance and
are subject to certain risks, uncertainties and assumptions, including the risk factors described in this
offering memorandum and the following:

o future development, trends and conditions in our industry;

. changes in our expansion plans and estimated capital expenditures;
. our business prospects;
. the competitive markets for our products and services and the actions and development of our

competitors and automakers;

. our ability to purchase automobiles from automakers, and the ability of automakers to deliver
such automobiles to us in a timely manner;

. our relationship with automakers and suppliers of automotive parts;

o financial condition and performance;

J general political and economic conditions, including those related to the PRC;
o cost fluctuations;

. interest rate movements;

. effect of the earthquake and tsunami in Japan in March 2011,

. exchange rate fluctuations and developing legal systems, in each case pertaining to the PRC
and the industry and markets in which we operate;

. regulations and restrictions, including environmental regulations;
d macroeconomic measures taken by the PRC government to manage economic growth; and
. our ability to successfully implement our business plan and strategies.



This list of important factors is not exhaustive. Additional factors that could cause the actual results,
performance or achievements to differ materially include, but are not limited to, those discussed under
“Risk Factors.” When evaluating any statement made in this offering memorandum, you should carefully
consider the foregoing factors and other uncertainties and events, especially in light of the political,
economic, social and legal environment in which we operate. We do not make any representation,
warranty or prediction that the results anticipated by such forward-looking statements will be achieved,
and such forward-looking statements represent, in each case, only one of many possible scenarios and
should not be viewed as the most likely or standard scenario.

Subject to the requirements of applicable laws, rules and regulations, we do not have any obligation
to update or otherwise revise the forward-looking statements in this offering memorandum, whether as a
result of new information, future events or otherwise. As a result of these and other risks, uncertainties
and assumptions, the forward-looking events and circumstances discussed in this offering memorandum
might not occur in the manner we expect, or at all. Accordingly, you should not place undue reliance on
any forward-looking information.

In this offering memorandum, statements of or references to our intentions or those of any of our
directors are made as of the date of this offering memorandum. Any such intentions may change in light
of future developments.



“ACMR” . ... ... .. oL

“ACMR Survey” .............

“Aotong Rui Pai” . ......... ...

“Aston Orient” ... ............

“Better Life” .. ..............

“Beverly Stars” . .............

“Billion Great” ..............

“Blue Natural” .. .............

“Bright Friends” . ............

“BVI” oo

“B&L Motor” . ..............

“Cayman Companies Law” ... ...

“Charming Elements” . ... ......

“Companies Ordinance” ........

“Country Vantage” . ...........

DEFINITIONS

All China Marketing Research Co., Ltd., an independent
specialist Chinese market research company

a Chinese passenger car market research report prepared by
ACMR in March 2011

Aotong Rui Pai Company Limited, a limited liability company
incorporated in Hong Kong

Aston Orient Ltd., a limited liability company incorporated in the
BVI on November 12, 2007, currently wholly-owned by Mr.
Huang Yi

BetterLife International Motor Co., Ltd, a limited liability
company incorporated in Hong Kong

Beverly Stars Enterprises Ltd., a limited liability company
incorporated in the BVI on September 24, 2007, currently
wholly-owned by Mr. Huang Yi

Billion Great Corporation Limited (“f&HEA R/ F™), a limited
liability company incorporated in Hong Kong on November 21,
2007, currently an indirect wholly-owned subsidiary of our
Company

Blue Natural Development Ltd., a limited liability company
incorporated in the BVI on October 16, 2007, currently 37.7%
owned by Vest Sun and 62.3% owned by Light Yield

Bright Friends International Limited, a limited liability company
incorporated in the BVI on March 22, 2007, currently an indirect
wholly-owned subsidiary of our Company

the British Virgin Islands

B&L Motor Holding Co., Ltd., a limited liability company
incorporated in the BVI

the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated and
revised) of the Cayman Islands

Charming Elements Holdings Ltd., a limited liability company
incorporated in the BVI on October 16, 2007, currently an
indirect wholly-owned subsidiary of our Company

the Companies Ordinance (Chapter 32 of the Laws of Hong Kong)
as amended, supplemented, or otherwise modified from time to
time

Country Vantage Limited (“BIFIA R F]”), a limited liability
company incorporated in Hong Kong, currently an indirect
wholly-owned subsidiary of our Company



“Dalian Xinshengrong” ........

“Dalian Yinghe” . . ............

“Dalian Yuzeng” .............

“Elegance Extreme” . ..........

“Famous Great” . .............

“Fujian Yurong” .. ............

“General Atlantic” ............

“Hokuryo Holdings” . . ... ......

“Hokuryo (Hong Kong)” .. ......

“Hokuryo International” . .......

“Hong Kong Stock Exchange”

“Independent Third Party” ......

Dalian Xinshengrong New Industrial Co., Ltd. (“ K% 8 B4 0 &
FAR2AH]), a limited liability company incorporated in the
PRC on April 12, 2007, currently an indirect wholly-owned
subsidiary of our Company

Dalian Yinghe Automobile Group Limited (““J& % % A1 5 514 5]
A BRZF]”), a limited liability company incorporated in the PRC,
currently a non wholly-owned subsidiary of our Group

Dalian Yuzeng Industrial Co., Ltd. (“KE G EEAG R A),a
limited liability company incorporated in the PRC on 22 January
2008, a holding company of four 4S dealerships, including one
which is under construction, and currently an indirect
wholly-owned subsidiary of our Company

Elegance Extreme International Limited, a limited liability
company incorporated in the BVI on December 6, 2007

Famous Great International Limited, a limited liability company
incorporated in the BVI, currently an indirect wholly-owned
subsidiary of our Company

Fujian Yurong Trade Limited (“t&EEBEE 5 AW AF), a
limited liability company incorporated in the PRC, currently an
indirect wholly-owned subsidiary of our Company

General Atlantic Partners (Dalian), L.P., a Bermuda exempted
limited partnership. General Atlantic is an investment entity in
the General Atlantic private equity group, a global growth equity
firm founded in the U.S. in 1980

Hokuryo Holdings Company Limited (“Jt 24 B A BR/A F]”), an
investment holding company incorporated in Hong Kong on
February 11, 1993, currently an indirect wholly-owned subsidiary
of our Company

Hokuryo (Hong Kong) Company Limited (“JtZ (&) A FRA
F]”), an investment holding company incorporated in Hong Kong
on September 1, 1997, currently an indirect wholly-owned
subsidiary of our Company

Hokuryo International Limited (“JtZEBIFXAFR/AA”), an
investment holding company incorporated in the BVI on
September 27, 2007, currently an indirect wholly-owned
subsidiary of our Company

The Stock Exchange of Hong Kong Limited

a person or company that is not connected with any member of our
Group, the directors, the chief executives and the substantial
shareholders of our Company or subsidiaries and their respective
associates



“Join Billion” . .. .............

“Light Yield” .. ......... .. ...

“Ministry of Transport” . .......

“MOFCOM” or “MOFTEC” .. ...

“NDRC” ... ... ... ... ... ... ...

“New Wing” ......... .. .. ...

“Noble Villa” . . ..............

“Olympia Well” .. ... ... ...

“Reaper Global” . ............

“SAFE” . ... . oo

“Snatch Prize” .. .............

“State Council” . .............

“Super Charm™ ..............

“VestSun” . .................

“Well Snape” .. ..............

CWIT” oo

Join Billion Development Ltd., a limited liability company
incorporated in the BVI

Light Yield Ltd., a limited liability company incorporated in the
BVI on October 17, 2007, currently wholly-owned by Mr. Huang
Yi

the PRC Ministry of Transport

the PRC Ministry of Commerce, or its predecessor the Ministry of
Foreign Trade and Economic Cooperation, as appropriate to the
context

National Development and Reform Commission of the PRC

New Wing Enterprises Limited, a limited liability company
incorporated in the BVI, currently a non wholly-owned subsidiary
of our Group

Noble Villa Investments Ltd., an investment holding company
incorporated in the BVI on July 23, 2008, currently a
wholly-owned subsidiary of our Group

Olympia Well Limited (“BEAFAFRAF”), a limited liability
company incorporated in Hong Kong on November 20, 2007,
currently an indirect wholly-owned subsidiary of our Company

Reaper Global Limited, a limited liability company incorporated
in the BVI, currently an indirect wholly-owned subsidiary of our
Company

the PRC State Administration of Foreign Exchange

Snatch Prize Limited, a limited liability company incorporated in
Hong Kong on January 10, 1984, an Independent Third Party

the State Council of the PRC

Super Charm Limited (“#AMRAR]”), a limited liability
company incorporated in Hong Kong on November 21, 2007,
currently an indirect wholly-owned subsidiary of our Company

Vest Sun Ltd., a limited liability company incorporated in the BVI
on September 18, 2007, currently wholly-owned by Mr. Li
Guoqiang

Well Snape Holdings Limited, a limited liability company
incorporated in the BVI on November 1, 2007, currently an
indirect wholly-owned subsidiary of our Company

WIT Thrive Limited, a limited liability company incorporated in

the BVI, currently an indirect wholly-owned subsidiary of our
Company
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“World wide” . . . .............

“WTO” ...

“Zhongsheng Holdings” . .......

“Zhongsheng International” ... ..

“Zhongsheng Tacti” . ..........

Worldwide Channel International Limited (“7 4548 B A BR
/3 7]”), a limited liability company incorporated in Hong Kong,
currently a non wholly-owned subsidiary of our Group

the World Trade Organization

Zhongsheng Holdings Company Limited (" F4E B A R A A7),
a limited liability company incorporated in Hong Kong on
October 22, 1996, currently an indirect wholly-owned subsidiary
of our Company

Zhongsheng International Limited (“HJFEIMEARAF"), a
limited liability company incorporated in the BVI on June 11,
2003, currently an indirect wholly-owned subsidiary of our
Company

Zhongsheng Tacti Auto Service (Dalian) Co., Ltd. (“* F} % i
RHEMRY (K#E) AR/ H]”), a foreign investment enterprise
incorporated in the PRC on July 27, 2009, in which Zhongsheng
Holdings holds a 50% interest

—11 =



GLOSSARY

This glossary contains certain definitions of automakers, automobile brands and technical terms
used in this offering memorandum in connection with our Company and our business. As such, some
terms and definitions may not correspond to standard industry definitions or usage of such terms.

4S dealership . ...............

automobile accessory
exhibition center . . . .........

DF-Nissan . .................

FAW-Audi ......... ... ... ...

FAW-Toyota . .. ..............

FJ-Diamler .................

a dealership authorized to sell the products of a single brand of
automobiles. Such dealership integrates four standard
automobile-related businesses: sales, spare parts, service and
survey, among which survey refers to the function of collecting
market information for the automakers in order for the
automakers to adjust their marketing strategies accordingly. In
China, the majority of automobiles are retailed through 4S
dealerships.

refers to Audi AG and FAW-Audi collectively

dedicated automobile accessory display and sales center or
showroom

compound annual growth rate

the consents, permits and approvals for development, including
construction permits necessary for the development of properties
in the PRC

the brand of automobiles manufactured by the PRC joint venture
corporation, Dongfeng Honda Co., Ltd., established jointly by
Honda Motor Co., Ltd. and Dongfeng Motor Group Co., Ltd.

the brand of automobiles manufactured by the PRC joint venture
corporation, Dongfeng Motor Co., Ltd., established jointly by
Nissan Motor Co., Ltd. and Dongfeng Motor Group Co., Ltd.

the brand of automobiles manufactured by the PRC joint venture
corporation, FAW-VW Automobile Co., Ltd., established jointly
by FAW Group Corporation, Volkswagen AG, Audi AG and
Volkswagen Automobile (China) Investment Co., Ltd.

the brand of automobiles manufactured by the PRC joint venture
corporation, Tianjin FAW Toyota Motor Co., Ltd., established
jointly by FAW Group Corporation, Tianjin FAW Xiali
Automobile Co., Ltd., Toyota Motor Corporation and Toyota
Motor (China) Investment Co., Ltd.

the Mercedes-Benz brand of automobiles manufactured by the
PRC joint venture corporation established jointly by Fujian Motor
Industry Group Company and Hong Kong Daimler Vans Limited,
which is a joint venture between Daimler AG and Taiwan China
Motor Corporation

gross domestic product
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GZ-Honda ........... .. .. ... the brand of automobiles manufactured by the PRC joint venture
corporation, Guangzhou Honda Automobile Co., Ltd., established
jointly by Honda Motor Co., Ltd. and Guangzhou Automobile
Group Co., Ltd.

GZ-Toyota . . ................ the brand of automobiles manufactured by the PRC joint venture
corporation established jointly by Toyota Motor Corporation and
Guangzhou Automobile Group Co., Ltd.

Honda ..................... refers to Honda Motor Co., Ltd., DF-Honda and GZ-Honda
collectively
Lexus ............ . ... ..., the brand of automobiles produced by the luxury automobile

division of Toyota Motor Corporation, Lexus

Mercedes-Benz . ........ ... .. refer to the brand of automobiles produced by the Mercedes-Benz
division of Daimler AG and FJ-Daimler collectively

Nissan . ........... . ........ refers to Nissan Motor Co., Ltd., DF-Nissan and ZZ-Nissan
collectively
quick service shop ............ our automobile repair, maintenance and detailing services shop

established in the vicinity of our 4S dealerships to provide quick
minor repair, maintenance and detailing services

Toyota .. ....... ... ... .. ..., refers to Toyota Motor Corporation, FAW-Toyota and GZ-Toyota
collectively
ZZ-Nissan . ................. the brand of automobiles manufactured by the PRC joint venture

corporation established jointly by Nissan Motor Co., Ltd.,
Dongfeng Motor Joint Stock Co., Ltd. and Dongfeng Motor
Group Co., Ltd.
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SUMMARY

This summary does not contain all the information that may be important to you in deciding to invest
in the Notes. You should read the entire offering memorandum, including the section entitled “Risk
Factors” and the financial statements and related notes thereto, before making investment decisions.

OUR BUSINESS

We are a leading national automobile dealership group in China by revenue from 2006 to 2009,
according to ACMR. Our 4S dealerships are concentrated in cities with relatively affluent populations in
the northeastern, northern, eastern and southern regions of China, as well as selected inland areas. We
have grown rapidly from 15 operating 4S dealerships at the beginning of 2006 to 98 4S dealerships in
operation as of the date of this offering memorandum.

We have dealership agreements to operate our 4S dealerships for a diversified portfolio of
automobile brands, consisting of luxury automobile brands including Mercedes-Benz, Lexus, Audi,
Porsche and Lamborghini and mid-to-high end automobile brands including Toyota, Nissan and Honda.
Each of our 4S dealerships is designated to sell one brand of automobile and typically only permitted to
operate at a single point of sale.

We were the first company to be granted dealership rights by Toyota in China, and one of the first
authorized dealerships for Lexus and Audi in China. According to ACMR Survey, we are one of the
largest automobile dealership groups in China, in terms of sales volume and number of 4S dealerships for
Toyota and Lexus. Toyota and Lexus are our two largest automobile brands in terms of sales.

Through our “one-stop automobile shop” business model, we offer our customers a comprehensive
range of new automobiles, after-sales products and services in each of our 4S dealerships. In addition to
our new automobile sales business, our after-sales businesses offer spare parts, automobile accessories,
repair and maintenance services, detailing services, and other automobile-related products and services.
Each of the new automobile sales business and after-sales businesses has its own features in terms of
business model and revenue and profitability contributions to our Group.

Our revenue for the three years ended December 31, 2008, 2009 and 2010 was RMB10,548.6
million, RMB13,722.2 million and RMB24,042.9 million, respectively, representing a CAGR of
approximately 51.0% during such periods. Revenue generated from the sales of our mid-to-high end
automobile brands accounted for approximately 65.8%, 69.5% and 62.6% of our new automobile sales
revenue for the three years ended December 31, 2008, 2009, 2010, respectively, while revenue generated
from the sales of our luxury automobile brands accounted for approximately 34.2%, 30.5% and 37.4% of
our new automobile sales revenue for the same periods. The gross profit margin of our sales of
mid-to-high end brand automobiles was 4.0%, 4.5% and 4.4%; the gross profit margin of our sales of
luxury brand automobiles was 5.5%, 6.5% and 8.2%; and the gross profit margin of our after-sales
businesses was 40.3%, 44.3% and 48.9% during the same periods, respectively. Revenue generated from
our new automobile sales business accounted for approximately 91.9%, 90.8% and 91.2% and the
revenue generated from our after-sales businesses accounted for approximately 8.1%, 9.2% and 8.8% of
our revenue during the same periods. Our profit attributable to owners of the parent for the three years
ended December 31, 2008, 2009 and 2010 was RMB218.7 million, RMB470.9 million and RMB1,031.2
million, respectively, representing a CAGR of approximately 117.1% during such periods.

Based on the information provided by ACMR, we accounted for approximately 1.1%, 1.2% and
1.0% of the Chinese passenger car market’s total revenue! in 2007, 2008 and 2009, respectively. Our
Group was ranked fifth, fourth and seventh among passenger car dealerships in terms of revenue in 2007,
2008 and 2009, respectively, in the PRC.!

The revenue referred to in the ACMR Survey includes revenue from new car sales business, after-sales businesses and used
car business. All revenue referred therein includes VAT.
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As a leading national automobile dealership group in the PRC, we believe that as a result of our
strong portfolio of luxury and mid-to-high end automobile brands and strategic positioning as a “one-stop
automobile shop”, we are well-placed to benefit from the growth of China’s middle-class and the
continued rise in the per capita disposable income of Chinese consumers, and further consolidate our
market leadership position.

OUR COMPETITIVE STRENGTHS

We believe that our success and potential for future growth can be attributed to combination of our
competitive strengths:

. We are a leading national automobile dealership group in the PRC by revenue, with a strong
presence of 4S dealerships in cities with relatively affluent populations in multiple regions;

. We have a diversified portfolio of luxury and mid-to-high end automobile brands;

. Our customer-focused philosophy and store-level operational expertise have resulted in our
highly-ranked 4S dealerships with consistent quality service and satisfactory customer
experience;

. We have strong and established working relationships with leading automakers;
. Our large scale operations allow us to achieve economies of scale;
. We are able to grow rapidly both organically and through acquisition;

. We have an experienced senior management team, a deep bench of high-caliber store
managers, and access to reliable source of skilled technical personnel; and

. We have efficient information technology systems to support our business.
RECENT DEVELOPMENTS

During the second half of 2010 and up to the date of this offering memorandum, we completed a
series of significant mergers and acquisitions in order to expand our operations and enhance our
competitive strength through achieving better economies of scale, including the acquisition of 100%
equity interest in Fuzhou Huarui Automobile Sales Service Co., Ltd. and Fuzhou Grand Rich Da Trade
Co., Ltd., the acquisition of 50% equity interest in B&L Motor Holding Co., Ltd. and the acquisition of
55% equity interest in New Wing Enterprises Limited.

The following table summarizes our significant acquisitions from the second half of 2010 and up to
the date of this offering memorandum.

% of equity
interest held by the
Company as of the

date of this
Date of acquisition offering Consideration Number of 45 Distribution of
Name of company agreements memorandum (RMB million) stores 48 stores Main brands
Fuzhou Huarui Automobile  July 20, 2010, 100% 208 6 Fujian DF-Nissan
Sales Service Co., Ltd. August 13,2010 Province
and Fuzhou Grand Rich and September
Da Trade Co., Ltd. ... 16,2010
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% of equity
interest held by the

Company as of the
date of this
Date of acquisition offering Consideration Number of 45 Distribution of
Name of company agreements memorandum (RMB million) stores 48 stores Main brands
B&L Motor Holding September 29, 2010 50% 1,100 8 Beijing and ~ Porsche, Mercedes-Benz,
Co,Ltd.......... Tianjin Audi, Lamborghini
and GZ-Toyota
New Wing Enterprises December 22, 2010 55% 260 15 Liaoning and ~ DF-Nissan, GAC-Toyota
Limited . ......... Shaanxi and DF-Honda

Province
OUR STRATEGY

Our aim is to consolidate and retain our position as a leading national automobile dealership group
in the PRC. We intend to achieve these goals through a business strategy with the following key aspects:

d Increasing the size of our 4S dealership network by organic growth and through acquisitions;

. Increasing productivity and profitability as well as promoting customer service quality of each
of our 4S dealerships;

d Utilizing our existing resources and customer base in new automobile sales to promote our
after-sales businesses, including retailing spare parts, providing repair, maintenance and
detailing services, and retailing automobile accessories; and

. Expanding our business operations by developing used automobile sales business to
complement our existing businesses, and enlarging our employee talent pool to support our
continued growth.

GENERAL INFORMATION

The Company was incorporated in the Cayman Islands on June 23, 2008 as an exempted company
with limited liability. Its principal place of business in the PRC is at 9th Floor, Zhongnan Building, 18
Zhonghua West Road, Ganjingzi District, Dalian City, Liaoning Province, PRC. Its place of business in
Hong Kong is at Room 3504-12, 35th Floor, Sun Hung Kai Centre, 30 Harbour Road, Wanchai, Hong
Kong. Its registered office is located at Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman
KY1-1111, Cayman Islands.

The Company completed its initial public offering and listing on Hong Kong Stock Exchange on
March 26, 2010. Its ordinary shares are listed under the code “881”.

The Company’s website is www.zs-group.com.cn. Information contained on its website does not
constitute part of this offering memorandum.
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THE OFFERING

Terms used in this summary and not otherwise defined shall have the meanings given to them in
“Description of the Notes.”

Issuer ............

Notes Offered ......

Offering Price ......

Maturity Date . ... ..

Interest ...........

Interest Payment Dates

Ranking of the Notes .

Subsidiary Guarantees

Zhongsheng Group Holdings Limited

RMB1,250,000,000 aggregate principal amount of 4.75% Senior
Notes due 2014 (the “Notes”).

100% of the principal amount of the Notes and accrued interest, if
any.

The Notes will mature on April 21, 2014.

The Notes will bear interest from and including April 21, 2011 at
the rate of 4.75% per annum, payable semi-annually in arrears.

April 21 and October 21 of each year, commencing October 21,
2011.

The Notes are:
. general obligations of the Company;

. senior in right of payment to any existing and future
obligations of the Company expressly subordinated in right
of payment to the Notes;

. at least pari passu in right of payment with all other
unsecured, unsubordinated Indebtedness of the Company
(subject to any priority rights of such unsubordinated
Indebtedness pursuant to applicable law); and

. guaranteed by the Subsidiary Guarantors on a senior basis,
subject to the limitations described below under the caption
“— The Subsidiary Guarantees” and in “Risk factors —
Risks relating to the Subsidiary Guarantees.”

Each of the Subsidiary Guarantors will, jointly and severally,
guarantee the due and punctual payment of the principal of,
premium, if any, interest on, and all other amounts payable under,
the Notes.

A Subsidiary Guarantee may be released in certain circumstances.
See “Description of the Notes — The Subsidiary Guarantees and
JV Subsidiary Guarantees — Release of the Subsidiary
Guarantees and JV Subsidiary Guarantees.”
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Ranking of Subsidiary Guarantees .

The initial Subsidiary Guarantors that will execute the indenture
governing the Notes on the Original Issue Date will be Aotong
Rui Pai Company Limited, Billion Great Corp Limited, Bright
Friends International Limited, Charming Elements Holdings Ltd.,
Famous Great International Limited, Fancy Fortune International
Limited, Hokuryo Holdings Company Limited, Hokuryo Hong
Kong Company Limited, Hokuryo International Limited, Join
Billion Development Ltd., Noble Villa Investments Ltd., Olympia
Well Ltd., Super Charm Limited, Well Snape Holding Ltd.,
Zhongsheng Holdings Company Limited and Zhongsheng
International Ltd. These Subsidiary Guarantors consist of all of
the Company’s Restricted Subsidiaries other than the
Non-Guarantor Subsidiaries (defined below). All of the
Subsidiary Guarantors are holding companies that do not have
significant operations.

None of the Restricted Subsidiaries organized under the laws of
the PRC (collectively, the “PRC Non-Guarantor Subsidiaries”)
nor Better Life International Motor Co. Ltd., B&L Motor Holding
Co. Ltd., Country Vantage Limited, New Wing Enterprises
Limited, Reaper Global Limited, WIT Thrive Limited and
Worldwide Channel International Limited (collectively, the
“Other Non-Guarantor Subsidiaries” and, together with the PRC
Non-Guarantors Subsidiaries, the “Non-Guarantor Subsidiaries™)
will be a Subsidiary Guarantor on the Original Issue Date. See
“Risk factors — Risks relating to the Subsidiary Guarantees —
Our initial Subsidiary Guarantors do not currently have
significant operations.”

Any future Restricted Subsidiary, as defined under “Description
of the Notes—Definitions” (other than subsidiaries organized
under the laws of the PRC), will provide a guarantee of the Notes
promptly after it becomes a Restricted Subsidiary.

The Subsidiary Guarantee of each Subsidiary Guarantor:
. is a general obligation of such Subsidiary Guarantor;

. is effectively subordinated to secured obligations of such
Subsidiary Guarantor, to the extent of the value of the assets
serving as security therefor;

. is senior in right of payment to all future obligations of such
Subsidiary Guarantor expressly subordinated in right of
payment to such Subsidiary Guarantee; and

. ranks at least pari passu with all other unsecured,
unsubordinated Indebtedness of such Subsidiary Guarantor
(subject to any priority rights of such unsubordinated
Indebtedness pursuant to applicable law).
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Use of Proceeds .. ............

Repurchase of Notes Upon a
Change of control Triggering
Event ........ ... .. .. .. ...

Redemption for Taxation Reasons .

Covenants ..................

Offering and Transfer Restrictions .

We intend to use the net proceeds for (i) the expansion of our
distribution network of 4S dealerships, both through organic
growth and selective acquisitions, alliances, joint ventures and
other strategic investments; and (ii) for general corporate and
working capital purposes.

Upon the occurrence of a Change of Control Triggering Event, the
Company must make an offer to repurchase all outstanding Notes
at a purchase price equal to 101% of their principal amount plus
accrued and unpaid interest, if any, to the repurchase date.

Subject to certain exceptions and as more fully described herein,
the Company may redeem the Notes, as a whole but not in part, at
a redemption price equal to 100% of the principal amount thereof,
together with accrued and unpaid interest, if any, to the date fixed
by the Company for redemption, if the Company, a Subsidiary
Guarantor or a JV subsidiary Guarantor (if any) would become
obligated to pay certain additional amounts as a result of certain
changes in specified tax laws or certain other circumstances. See
“Description of the Notes — Redemption for taxation reasons.”

The Notes, the indenture governing the Notes and the Subsidiary
Guarantees will limit the Company’s ability and the ability of its
Restricted Subsidiaries to, among other things:

. incur or guarantee additional indebtedness;
. make investments or other specified restricted payments;
. declare dividends on its capital stock or purchase or redeem

capital stock;
. guaranteed indebtedness of Restricted Subsidiaries

. create liens, guarantees or indemnities for security any debt
securities;

J sell assets; and
. engage in different business activities.

These covenants are subject to a number of important
qualifications and exceptions described in “Description of the
Notes — Certain Covenants.”

The Notes will not be registered under the Securities Act or under
any state securities laws of the United States and will be subject
to customary restrictions on transfer and resale. See “Offering
and Transfer Restrictions.”
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Clearing Systems . ............ The Notes will be issued in fully registered form, without
coupons, in minimum denomination of RMBS500,000 of principal
amount and integral multiples of RMB10,000 in excess thereof.
The Notes will be initially represented by a permanent global
bond deposited with a sub-custodian for CMU, the book-entry
clearing system operated by the HKMA and will be exchangeable
for Notes in definitive form only in the limited circumstances set
out therein. For persons seeking to hold a beneficial interest in the
Notes through Euroclear or Clearstream, such persons will hold
their interests through an account opened and held by Euroclear
or Clearstream with the CMU operator.

Clearance and Settlement... . . . ... The Notes have been accepted for clearance by CMU under the
CMU Instrument Number of BNYHFN11003. The Common Code
of the Notes is 061772251. ISIN of the Notes is HK0000078995.

Notices and Payment. . ......... So long as the Notes are represented by the Global Note and the
Global Note is deposited with a sub-custodian for CMU, notices
to the noteholders may be given by delivery of the relevant notice
to the persons shown in a CMU instrument position report issued
by the CMU operator on the business day preceding the date of
dispatch of such notice as holding interests in the global bond.
Payments on the Notes shall be made to the person(s) for whose
account(s) interests in the global bond are credited (as set out in a
CMU instrument position report or any other relevant notification
supplied to the CMU Lodging and Paying Agent by the CMU
operator).

Delivery of the Notes . ......... The Company expects to make delivery of the Notes, against
payment in same-day funds on or about April 21, 2011 which the
Company expects will be the fifth business day following the date
of this offering memorandum referred to as “T+5.” You should
note that initial trading of the Notes may be affected by the T+5
settlement. See “Plan of Distribution.”

Trustee . ........... . ....... The Bank of New York Mellon, London Branch.

CMU Lodging and Paying Agent .. The Bank of New York Mellon, Hong Kong Branch.

Registrar .. ................. The Bank of New York Melon, Hong Kong Branch.

Listing . . ....... ... .. .. .... Approval in-principle has been received for the listing of the

Notes on the SGX-ST. The SGX-ST assumes no responsibility for
the correctness of any statements made or opinions expressed or
reports contained herein. Admission of the Notes to the Official
List of the SGX-ST is not to be taken as an indication of the
merits of the Company, the Subsidiary Guarantors or the Notes.

The Notes will be traded on the SGX-ST in a minimum board lot
size of RMB500,000 with a minimum of three lots in a single
transaction for so long as the Notes are listed on the SGX-ST.
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Governing Law . ............. The Notes, the Subsidiary Guarantees and the indenture
governing the Notes will be governed by and will be construed in
accordance with the laws of the State of New York.

Risk Factors . ............... For a discussion of certain factors that should be considered in
evaluating an investment in the Notes, see “Risk Factors.”
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SUMMARY COMBINED AND CONSOLIDATED FINANCIAL AND OTHER DATA

The following table presents our summary financial and other data. The summary financial data as
of and for the fiscal year ended December 31, 2008 is derived from our audited combined financial
information included in the prospectus of the Company dated March 16, 2010 in connection with the
offering of new shares of the Company on the Main Board of The Stock Exchange of Hong Kong. The
summary financial data as of and for the fiscal year ended December 31, 2009 is derived from our audited
combined financial statements included elsewhere in this offering memorandum. The summary financial
data as of and for the fiscal year ended December 31, 2010 is derived from our audited consolidated
financial statements included elsewhere in this offering memorandum. Our combined financial
information, combined financial statements and consolidated financial statements have been audited by
Ernst & Young, Certified Public Accountants. The combined financial information, combined financial
statements and consolidated financial statements have been prepared and presented in accordance with
Hong Kong Financial Reporting Standards (“HKFRS”). The summary financial data below should be read
in conjunction with “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and the combined financial information, the combined financial statements and consolidated
financial statements and the notes to those statements included elsewhere in this offering memorandum.
See “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Basis
of Presentation.”

INCOME STATEMENTS

Years ended December 31,

2008 2009 2010
(RMB’000) (RMB’000) (RMB’000)

Revenue .......... .. i 10,548,577 13,722,185 24,042,907
Cost of sales and services provided ................. (9,771,214)  (12,542,762) (21,750,181)
Gross profit ... 777,363 1,179,423 2,292,726
Other income and gains, net ....................... 33,412 69,203 321,779
Selling and distribution costs ...................... (274,317) (346,521) (693,372)
Administrative eXpenses . ...........euenenranan... (118,861) (161,967) (318,414)
Profit from operations ........... ... .. . . ... 417,597 740,138 1,602,719
Finance Costs ...t (104,443) (80,688) (226,917)
Share of profits of jointly-controlled entities ......... 4,520 7,254 8,195
Profit before tax ....... ... ... . 317,674 666,704 1,383,997
X oot (83,265) (173,701) (301,624)
Profit forthe year......... ... .. ... .. ... .. .. .. . ... 234,409 493,003 1,082,373
Attributable to:
Owners of the parent .............. .. ..., 218,702 470,881 1,031,190
Non-controlling interests . ..............c.cvuvun... 15,707 22,122 51,183

234,409 493,003 1,082,373
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STATEMENTS OF FINANCIAL POSITION

NON-CURRENT ASSETS

Property, plant and equipment .....................
Land userights .......... .. .. .. . i
Prepayments .......... .
Intangible assets .......... ...
Goodwill ... ..o
Interest in jointly-controlled entities ................
Available-for-sale investment ......................
Held-to-maturity investments ......................
Deferred tax assets ............ooiiriiiiniaan..

Total non-current assets ..............c.ouuenirenn.n.

Inventories ............uoiin i
Trade receivables .......... .. .. .. .. .. . . ...
Prepayments, deposits and other receivables .........
Amounts due from related parties ..................

Financial assets at fair value through profit or loss

Term deposits and pledged bank deposits ............
Cashin transit ............. ..o,
Cash and cash equivalents .........................

Total current assets . ...

CURRENT LIABILITIES

Bank loans and other borrowings ...................
Trade and bills payables ........... ... ... .. ......
Other payables and accruals .......................
Amounts due to related parties .....................
Income tax payable ....... ... .. .. .. .. . ...
Dividends payable ......... ... ... ... ... .. ...

Total current liabilities . .......... . ... . ... . ......

NET CURRENT ASSETS ........ ... ... ........

TOTAL ASSETS LESS CURRENT LIABILITIES ..

NON-CURRENT LIABILITIES

Deferred tax liabilities ............................

NET ASSETS. . ...

Years ended December 31,

2008 2009 2010
(RMB’000) (RMB’000) (RMB’000)

548,779 838,379 1,788,709
256,987 422,899 700,650
33,273 56,271 703,785
100,561 254,632 1,382,349
76,566 200,492 790,947
21,175 38,699 46,894
— 100 178,294
5,291 5,283 —
3,132 4,532 8,785
1,045,764 1,821,287 5,600,413
1,133,415 1,024,240 3,453,046
61,443 86,764 284,951
724,823 1,113,186 2,615,120
459 556 2,229
— — 83,369
210,720 382,929 1,029,932
29,690 44,542 140,852
964,245 1,030,960 2,989,718
3,124,795 3,683,177 10,599,217
1,157,543 1,797,149 4,924,455
835,699 1,093,013 2,984,507
273,201 277,702 954,396
156,774 24,236 10,026
27,733 60,012 188,161
— — 919
2,450,950 3,252,112 9,062,464
673,845 431,065 1,536,753
1,719,609 2,252,352 7,137,166
33,838 104,545 422,597
1,685,771 2,147,807 6,714,569

— 23 —




Years ended December 31,

2008 2009 2010
(RMB’000) (RMB’000) (RMB’000)

EQUITY
Equity attributable to owners of the parent
Share capital ........ .. .. .. .. . . i — — 168
RESEIves . ... 1,633,098 2,110,915 5,742,660
Proposed final dividends ............... ... .. ... ... — — 192,765

1,633,098 2,110,915 5,935,593
Non-controlling interests .......................... 52,673 36,892 778,976
Total equity ........ .. .. .. . .. . . 1,685,771 2,147,807 6,714,569

Years ended December 31,

2008 2009 2010
(RMB’000) (RMB’000) (RMB’000)
OTHER FINANCIAL DATA
EBITDA' . ... .. . . 474,184 825,445 1,744,997
EBITDA margin® . ..... ..ot 4.5% 6.0% 7.3%

EBITDA for any year consists of profit for the year less interest income and plus interest expense, taxation, depreciation and
amortization. EBITDA is not a standard measure under HKFRS. EBITDA is a widely used financial indicator of a company’s
ability to service and incur debt. EBITDA should not be considered in isolation or construed as an alternative to cash flows,
net income or any other measure of performance or as an indicator of our operating performance, liquidity, profitability or
cash flows generated by operating, investing or financing activities. In evaluating EBITDA, we believe that investors should
consider, among other things, the components of EBITDA such as sales and operating expenses and the amount by which
EBITDA exceeds capital expenditures and other charges. We have included EBITDA because we believe it is a useful
supplement to cash flow data as a measure of our performance and our ability to generate cash flow from operations to cover
debt service and taxes. EBITDA presented herein may not be comparable to similarly titled measures presented by other
companies. Investors should not compare our EBITDA to EBITDA presented by other companies because not all companies
use the same definition.

The following table reconciles our Group’s profit for the year under HKFRS to our definition of EBITDA for the years

indicated.
Years ended December 31,
2008 2009 2010
(RMB’000) (RMB’000) (RMB’000)

Profit for the year. . . . ... ... .. ... 234,409 493,003 1,082,373
Interest eXpense. . . . .. ... 104,443 80,688 226,917
Interest iNCOME . . . . . . o o v it e e e (8,795) (10,100) (18,954)
AmOrtization. . . ... ... 10,008 20,388 43,529
TaxX EXPENSES . ¢ v v v v e e e 83,265 173,701 301,624
Depreciation . . ... ... 50,854 67,765 109,508
EBITDA. .. i it it ittt ittt iae s 474,184 825,445 1,744,997

EBITDA margin is calculated by dividing EBITDA by the amount of revenue for the relevant years.
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RISK FACTORS

Any investment in the Notes involves a high degree of risk. You should consider carefully the
following information about the risks described below, together with the other information contained in
this offering memorandum before making an investment decision. If any of the following risks actually
occurs, our business, financial condition, operating results or cash flow could be materially and
adversely affected. Additional risks or uncertainties not presently known to us, or that we currently deem
immaterial, may also impair our business operations. There can be no assurance that any of the events
discussed in the risk factors below will not occur and if such events do occur, you may lose all or part of
your original investment in the Notes.

RISKS RELATING TO OUR BUSINESS
The success of our business significantly depends on the automakers in several aspects

As our new automobile sales business accounts for a substantial portion of our revenue, we depend
significantly on the automakers in several aspects. Automakers may act in a manner or be subject to
events that in turn could cause us to incur costs, expenses or experience delivery delays. As a result, our
business, results of operations, financial condition and growth prospects could be materially and
adversely affected by such actions or events. We depend on the automakers for, among other things:

Supply of high-quality and popular new automobiles and spare parts

Our new automobile sales are influenced by the automakers’ abilities to anticipate changes in
consumer tastes, preferences and requirements, including those driven by cultural or environmental
changes, and to manufacture and deliver to us in sufficient quantities and on a timely basis, a desirable,
high-quality and price competitive mix of new automobiles and spare parts to sell to our customers.

In addition, the automakers’ ability to supply high-quality and popular new automobiles and spare
parts may be affected by a variety of factors, including economic downturns or recessions, force majeure
events such as earthquakes and tsunami, increases in interest rates, and/or poor product mix or
unappealing design, resulting in a change in demand for their automobiles and/or spare parts. The
automakers may also alter their annual output due to reasons mentioned above, thus altering the supply of
automobiles to all their 4S dealerships, including us. The automakers may also fail to supply us with the
automobiles we expect to receive under our allocated sales quota. If the automakers are materially
affected and their abilities to design, market or manufacture new automobiles or spare parts are impacted,
or if the automakers decide unilaterally to alter the supply of automobiles to us, our business operation
will be disrupted and our results of operations, financial condition and growth prospects may be
materially and adversely affected.

Specifically, the recent catastrophic earthquake and related tsunami in Japan has also led to a
reduction or postponement in production for certain Japanese automakers, including Toyota. We are
currently unable to quantify with any degree of certainty the effects of such reduction or postponement in
production, as there had been, and we expect there will continue to be, changes to the production
schedules of many Japanese automakers. If the reduction or postponement in production of the brands of
automobile we retail continues, our business, financial condition and results of operations may be
adversely affected.

Product defects and automobile recalls

The automakers may be adversely affected by product defects and automobile recalls. During the
three years ended December 31, 2010, the automakers conducted automobile recalls for a number of their
automobile models that we sold. Such recalls have not caused any material adverse impact on our
business, our operational and financial performance as at the date of this offering memorandum.
However, we cannot assure you that such recalls will not materially and adversely affect our revenue and
results of operations in the future. Please refer to the section entitled “Our Business — After-sales
businesses — Automobile recalls’ in this offering memorandum for details of the automobile recalls
conducted by the automakers during the three years ended December 31, 2010.
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We cannot assure you that there will not be future automobile recalls affecting the automakers or the
models we sell, or that the automakers will conduct future automobile recalls in the same manner as in the
past, in particular, a number of recalls of Toyota and Lexus automobiles have been conducted recently.
Our customers’ confidence in the quality and safety of the automobiles may be impaired due to the
recalls, and any product defects or automobile recalls may have an adverse effect on the automakers’ and
our Group’s reputation. As a result, the recalls may lead to cancellation of orders placed by our customers
and a drop in demand for our automobiles, which in turn may materially and adversely affect our results
of operations and financial condition. Given that Toyota and Lexus are our two largest automobile brands
in terms of sales and accounted for approximately 53.0%, 49.5% and 42.3% (in the case of Toyota), and
24.7%, 17.4% and 12.8% (in the case of Lexus) of our revenue generated from new automobile sales for
the three years ended December 31, 2008, 2009 and 2010, respectively, we cannot assure you that the
recalls by the automakers will not materially and adversely affect our results of operations, financial
condition and growth prospects going forward.

Advertising, marketing and promotional activities of the automakers

Our new automobile sales business is strongly influenced by the promotional and marketing
activities of the automakers designed to spur consumer demand for automobiles. The automakers
periodically offer discounts, complimentary products or services, and/or extended product warranties.

The automakers assist us with our advertising, marketing and promotional activities and the
production of flyers, brochures and other promotional and point-of-sale materials, as well as other items
for our 4S dealerships. In addition, we rely on the automakers for the training of our sales personnel and
automotive engineers and technicians to a certain extent. The repair and maintenance services we provide
our customers under automobile warranties are part of the automakers’ marketing plans and the costs for
such services are billed to the relevant automaker instead of the customer.

As aresult, changes in these promotional and marketing activities by the automakers may materially
and adversely affect our results of operations, financial condition and growth prospects.

We rely on our dealership agreements with the automakers for the rights to operate our 4S5 dealerships
and for our supply of new automobiles and spare parts

We rely on the automakers for the rights to operate our 4S dealerships and for the supply of new
automobiles and spare parts. Sales of new automobiles account for a substantial portion of our revenue.
For the three years ended December 31, 2008, 2009 and 2010, revenue from new automobile sales
accounted for 91.9%, 90.8% and 91.2% of our Group’s revenue, respectively. Our rights to operate our 45
dealerships and the supply of new automobiles and spare parts are governed by the dealership agreements
we entered into with the automakers.

All of our dealership agreements are non-exclusive, must generally be renewed periodically and
typically have a term of one year. The automakers have the right to terminate our dealership agreements
with prior written notice for a variety of reasons, including failure to rectify performance deficiencies and
changes in ownership or management structure that affect our ability to meet our contractual obligations
without their prior consent. Please see the section entitled ‘““‘Business — Our 4S Dealerships’ in this
offering memorandum for more information on our dealership agreements.

There can be no assurance that we will be able to renew our dealership agreements on a timely basis,
on commercially acceptable terms, or at all, or that our dealership agreements will not be terminated by
the automakers for various reasons, including changing their business strategies or taking direct control
of the distribution of their automobiles in the PRC.
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There can be no assurance that the automakers will not make any decision to restrict, limit or reduce
the number of 4S dealerships available to us as part of any change in their future strategies. Should the
automakers decide to restrict, limit or reduce the number of 4S dealerships they allow us to operate, or
fail to renew or terminate our dealership agreements, our results of operations, financial condition and
growth prospects may be materially and adversely affected.

Our business operations are subject to restrictions imposed by, and significant influence from, the
automakers

The automakers may subject our business operations to various restrictions including:

. setting geographical limitation on our business, restricting our ability to establish or acquire
new 4S dealerships;

. precluding us from obtaining additional dealership rights for failing to meet the relevant
automaker’s performance criteria including criteria relating to sales results, customer
satisfaction ratings and store presentation at our 4S dealerships;

. setting price guidelines for the retail sale of their new automobiles or certain spare parts;

. restricting our ability to provide guarantees or other forms of security, thus adversely
impacting our ability to obtain financing for our business; and

. influencing the management of our 4S dealerships.

The restrictions imposed by, and significant influence from, the automakers on our business could
materially and adversely affect our results of operations, financial condition and growth prospects.

We rely on dealership agreements with our major suppliers of new automobiles to generate a
significant portion of our revenue and profit

During the three years ended December 31, 2010, Toyota and Lexus (the luxury automobile division
of Toyota Motor Corporation) were the two largest automobile brands in our new automobile portfolio
based on revenue and volume, and in the case of Toyota, accounting for 53.0%, 49.5% and 42.3%, and in
the case of Lexus, accounting for 24.7%, 17.4% and 12.8%, of our revenue generated from new
automobile sales for the three years ended December 31, 2008, 2009 and 2010, respectively. Our Toyota
and Lexus automobiles are supplied by members or affiliates of the same corporate group, Toyota Motor
Corporation. Should Toyota Motor Corporation and/or certain of its subsidiaries or divisions terminate or
not renew their agreements with our Group, our results of operations, financial condition and growth
prospects may be materially and adversely affected.

There can be no assurance that we will continue to receive rebates from the automakers

Our purchase arrangements with the automakers often include volume-based rebates, which are
decided with reference to the units of new automobiles purchased, and are adjusted based on our
satisfaction of certain targets set by the relevant automakers, including sales targets, customer
satisfaction indices, and dealership presentation standards. For the three years ended December 31, 2008,
2009 and 2010, we recorded rebates of approximately RMB171.2 million, RMB252.7 million and
RMB872.3 million, respectively. There can be no assurance that the automakers will continue to grant us
rebates, or that they will pay any rebate under existing purchase arrangements. Should some or all of the
automakers cease to offer such rebates, or alter the conditions by which such rebates are granted, our
financial condition and results of operations may be materially and adversely affected.
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We are dependent on third parties for the supplies of automobile accessories

We are dependent on independent suppliers for the automobile accessories we sell. The success of
our after-sales businesses is dependent on these suppliers’ abilities to anticipate changes in consumer
tastes, preferences and requirements and deliver to us in sufficient quantities and on a timely basis a
desirable, high-quality and price competitive mix of automobile accessories to sell to our customers. If
our suppliers’ products fail to meet our customers’ expectations or if we are unable to stock a sufficient
range of products, or if our suppliers increase their prices due to increasing demand for their products
from other dealerships, our profit margins of these products may be affected, which in turn could
materially and adversely affect our results of operations and financial condition.

Our ability to meet consumer demands for new automobiles, spare parts and automobile accessories, is
dependent in part on our ability to maintain a reasonable level of inventory of these products

We aim to stock a reasonable level of inventory of new automobiles, spare parts and automobile
accessories, to respond to customer demand effectively and maintain a diverse range of products at our 45
dealerships and at our automobile accessories exhibition centers. We aim to actively control our inventory
turnover efficiency, as slow-moving inventories may be more difficult to sell, be returned to suppliers
and/or result in higher levels of write-offs, thereby increasing our overall cost of sales and reducing our
profit margins. If we overstock inventory, our required working capital may increase and we may incur
additional financing costs. If we understock inventory, our ability to meet our customers’ demands may
be affected, which may in turn affect our reputation, cause us to forgo revenue, and materially and
adversely affect our results of operations and financial condition.

Our sales may be affected by seasonality

All of our revenue is derived from our operations in the PRC. We believe that there is a seasonal
pattern in the spending behavior of PRC consumers. Periods prior to major holidays in the PRC, such as
the Chinese New Year and the National Day holiday in October, have typically coincided with higher
revenue recorded for our new automobile sales business. As a result of these fluctuations, comparisons of
sales and operating results between different periods within a single financial year may not be meaningful
and should not be relied upon as indicators of our performance.

The Founders are able to exercise substantial influence over our corporate policies and direct the
outcome of corporate actions

As of the date of this offering memorandum, approximately 65.29% of our outstanding shares are
beneficially owned by the Mr. Huang Yi and Mr. Li Guoqiang (the “Founders”). Subject to compliance
with applicable laws, by maintaining such ownership, the Founders are able to exercise substantial
influence over our corporate policies, appoint our directors and officers and vote on corporate actions
requiring shareholders’ approval. In addition, the Founders are also executive directors of the Company
and are able to exercise substantial control over our business. In particular, the strategic goals and
interests of the Founders may not be aligned with our strategy and interests and could reduce the level of
management flexibility that would otherwise exist with a more diversified shareholder base. The interests
of our controlling shareholders may differ from those of the holders of the Notes.

We are dependent on our management team, and our business may be severely disrupted if we lose their
services

We believe that our success is largely dependent upon the continued service of the members of our
management team, who are critical to establishing our corporate strategies and focus, and ensuring our
continued growth. In particular, the Founders, Mr. Huang Yi and Mr. Li Guoqgiang, both with over 20
years’ experience and expertise in the PRC automobile industry, are crucial to our success.
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Our continued success will depend on our ability to attract and retain a qualified and competent
management team in order to manage our existing operations and support our expansion plans. We do not
maintain keyman insurance for members of our management team. Although we have entered into
employment agreements and non-competition agreements with certain members of our management
team, the loss of the services of any member of our management team and/or the failure to recruit suitable
or comparable replacements on a timely basis could have a significant impact on our ability to manage
our business effectively and may reduce our competitiveness, and in turn materially and adversely affect
our results of operations, financial condition and growth prospects. We cannot assure you that we will be
able to retain our management team or attract and/or integrate suitable or comparable replacements on a
timely basis or at all to meet our needs.

We are dependent on the continued service of, and our ability to attract, train, motivate and retain, our
store management, sales personnel and automotive engineers and technicians

We are dependent on the continued service of, and our ability to attract, train, motivate and retain,
our store management, sales personnel and automotive engineers and technicians for the performance and
continued success of our business. Due to the strong growth of the PRC economy and the PRC automobile
industry, the competition for such personnel is intense. There can be no assurance that we will be able to
attract, train, motivate and retain the necessary personnel to grow and develop our business, continue to
deliver high-quality sales or customer service, or open new 4S dealerships, quick service shops or
automobile accessories exhibition centers. Our financial condition, management and results of operations
may be materially and adversely affected if we fail to attract and retain the experienced personnel we
need.

We may not be able to obtain adequate financing on acceptable terms

Our businesses require significant capital expenditure. In addition to purchasing automobiles, spare
parts, automobile accessories, and other automobile-related products, we also require capital to establish
and acquire new 4S dealerships, refurbish and maintain existing 4S dealerships, quick service shops and
automobile accessories exhibition centers and upgrade our information technology and billing systems.

Our capital expenditures for the three years ended December 31, 2008, 2009 and 2010 were
RMB204.9 million, RMB323.0 million and RMB858.9 million, respectively.

Our business also requires adequate financing for our increasing level of inventory and prepayments
for new automobiles that we purchase from the automakers. We expect our financing costs to increase as
our inventory level and prepayments for new automobiles increase due to the continuing expansion of our
businesses.

We have experienced a fluctuation in average selling price of our new automobiles during the three
years ended December 31, 2010. Please refer to the section headed “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” for more details. Therefore, there can be no
assurance that the cash flow generated by our operations will be sufficient to fund our future operations
and expansion plans. We have generally relied on cash generated from our operations as well as bank
loans to fund our operations and expansion. Our ability to obtain adequate external financing will depend
on a number of factors, including our financial performance and results of operations, as well as other
factors beyond our control including the global and PRC economies, interest rates, applicable laws, rules
and regulations, and the conditions of the PRC automobile market, the PRC automobile dealership
industry and the geographical regions we operate in. If we are unable to obtain financing in a timely
manner, at a reasonable cost or on reasonable terms, the implementation of our expansion plans may be
delayed and our competitive position and growth prospects may be adversely affected.

—29 _



Our business is affected by the economic conditions of the PRC and the market conditions where we
operate. If we experienced an economic downturn, it could adversely affect our business, liquidity,
financial conditions, results of operations and prospects

Our business is affected by the economic conditions of the PRC and the market conditions where we
operate. Demand for our automobiles and other products may decrease if we experienced a downturn,
which would adversely impact cash flow generated from our operations. In addition, some of the
automakers may also be adversely impacted with declines in profits and production output. Furthermore,
the availability of credit to entities, such as ourselves, operating within emerging markets, could be
significantly influenced by levels of investor confidence in such markets as a whole and any factors that
may impact market confidence could affect the costs or availability of funding for entities within any of
these markets. Any challenging market conditions could result in reduced liquidity, widening of credit
spreads, lack of price transparency in credit markets, a reduction in available financing and a tightening
of credit terms. If we experienced any prolonged economic downturn or there are prolonged disruptions
to the credit markets, this could limit our ability to borrow funds from our current or other funding
sources or cause the continued access to funds to become more expensive, and our business may be
exposed to a downturn in sales that might be caused by such tightening of credit conditions, and our
results of operations, financial condition and prospects may be materially and adversely affected.

We rely on computer equipment and software systems to manage our operations

We are dependent on an integrated information management system to manage, supervise and
improve ordering, inventory and logistics management and financial and cash management, minimize the
costs of maintaining inventory and to improve our overall sales performance. We intend to keep
upgrading our existing information technology systems across our distribution network to operate a
uniform platform which complements the expansion of our business. In late 2008, we completed the
roll-out of our enterprise resource planning system, or ERP, which maintains in a single database the data
needed for a variety of business functions such as quota, inventory, financial, human resources and
customer relationship management. As our ERP system is newly installed, we cannot assure you that, the
transition to our new ERP system, or any future upgrades to our ERP system will not cause disruptions to
our business and operations. If our computer equipment or software systems fail, our businesses and
operations may be disrupted. Although we believe that our disaster recovery plan and data back-up
systems are designed to handle system failures, there can be no assurance that we will be able to
implement our disaster recovery plan on a timely basis or at all, or that our data back-up systems will not
also be subject to failures. Any failure in our computer equipment and/or software systems could have a
material adverse effect on our business, financial condition and results of operations. Our growth may
also be restricted by the capacity of our computer equipment and/or software systems to meet the
increased needs of larger scale operations.

We cannot assure you that we will continue to receive the preferential tax treatment currently enjoyed
by our Group

Certain subsidiaries of our Company enjoyed preferential corporate income tax rates which were
lower than the standard tax rate during the three years ended December 31, 2010 as approved by the
relevant tax authorities or operated in areas with preferential corporate income tax policies in the PRC. In
addition, certain subsidiaries, being newly incorporated trading enterprises in the PRC, have obtained
approvals from the relevant tax authorities in the PRC for their entitlement to exemption from corporate
income tax for the first year after their respective incorporation date.

On March 16, 2007, China’s new Enterprise Income Tax Law (“New EIT Law”) was announced,
followed by the announcement of the related detailed implementation regulations on December 6, 2007,
with both taking effect on January 1, 2008. Under the New EIT Law, foreign-invested enterprises and
domestic companies are subject to a uniform tax rate of 25%, which is lower than the previous uniform
tax rate of 33%. Changes to the PRC taxation laws, rules and regulations mean that comparisons between
our past post-tax financial results may not be meaningful and should not be relied upon as indicators of
our future performance. Furthermore, there can be no assurance that there will be no further changes to
the PRC tax laws that could adversely affect our Group. In addition, any increase in our EIT rate in the
future due to the introduction of the New EIT Law could have an adverse effect on our financial condition
and results of operations.
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There are significant uncertainties under the New EIT Law relating to our PRC enterprise income tax
liabilities

Under the New EIT Law, the profits of a foreign invested enterprise arising in 2008 and onwards
which are distributed to its immediate holding company outside the PRC will be subject to a withholding
tax rate of 10.0%. Pursuant to a special arrangement between Hong Kong and the PRC, such rate is
lowered to 5.0% if a Hong Kong resident enterprise owns over 25% of a PRC company. Further, according
to the Circular of State Administration of Taxation on Printing and Issuing the Administrative Measures
for Non-resident Individuals and Enterprises to Enjoy the Treatment Under Taxation Treaties (P i ElJ %%
CIE JE R 2R & 3 JE L (B047) )W A, which became effective on October 1, 2009, the
5% tax rate does not automatically apply. Approvals from competent local tax authorities are required
before an enterprise can enjoy the relevant tax treatments relating to dividends under relevant taxation
treaties. However, according to a tax circular issued by the State Administration of Taxation in February
2009, if the main purpose of an offshore arrangement is to obtain a preferential tax treatment, the PRC tax
authorities have the discretion to adjust the preferential tax rate enjoyed by the relevant offshore entity.
We cannot assure you that the PRC tax authorities will not levy a higher withholding tax rate to dividends
received by our subsidiaries in Hong Kong from our PRC subsidiaries.

Under the New EIT Law, we may be classified as a “resident enterprise” of China. Such classification
could result in unfavorable tax consequences to us and our non-PRC shareholders

Under the New EIT Law, an enterprise established outside of China with “de facto management
bodies” within China is considered a “resident enterprise”, meaning that it can be treated in a manner
similar to a Chinese enterprise for enterprise income tax purposes. The implementing rules of the New
EIT Law define “de facto management” as “substantial and overall management and control over the
production and operations, personnel, accounting, and properties” of the enterprise. As no official
interpretation or application of this new “resident enterprise” classification is currently available, it is
unclear how the PRC tax authorities will determine whether an entity will be classified as a “resident
enterprise”.

If the PRC tax authorities determine that our Cayman Islands holding company is a “resident
enterprise” for PRC enterprise income tax purposes, a number of unfavorable PRC tax consequences
could follow. We may be subject to enterprise income tax at a rate of 25% on our worldwide taxable
income as well as PRC enterprise income tax reporting obligations. In our case, this would mean that
income such as interest on the proceeds from the offering of the Notes and other income sourced from
outside the PRC would be subject to PRC enterprise income tax at a rate of 25%, in comparison to no
taxation in the Cayman Islands.

In addition to the uncertainty as to the application of the new “resident enterprise” classification,
there can be no assurance that the PRC Government will not amend or revise the taxation laws, rules and
regulations to impose stricter tax requirements, higher tax rates or apply the New EIT Law, or any
subsequent changes in PRC tax laws, rules or regulations retroactively. As there may be different
applications of the New EIT Law and any amendments or revisions, comparisons between our past
financial results may not be meaningful and should not be relied upon as indicators of our future
performance. If such changes occur and/or if such changes are applied retroactively, such changes could
materially and adversely affect our results of operations and financial condition.
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Implementing our growth strategy may expose us to certain risks

Our Group’s operations have grown rapidly from 15 operating 4S dealerships at the beginning of
2006 to 98 operating 4S dealerships as of the date of this offering memorandum, and our revenue and
profit have grown accordingly. Our growth strategy is to consolidate and retain our position as a leading
national automobile dealership group in the PRC by strategically expanding our 4S dealership network,
growing each of our after-sales businesses and entering into other automobile-related businesses,
including used automobile sales.

There are significant risks involved in our expansion plan, including whether we will be able to: (a)
access adequate financial resources; (b) timely determine the magnitude of our expansion; (c) hire, train
and maintain sufficient qualified staff; (d) negotiate the terms of new leases, concessions or land use
rights successfully for properties in desired locations; (e) obtain appropriate licenses, permits and
approvals from relevant PRC governmental authorities on a timely basis; and (f) enter into dealership
agreements after a memorandum of cooperation is entered into between our operating entity and the
automakers for a specific 4S dealership.

In addition, various factors beyond our control may significantly influence the results of our growth
strategy, including general economic conditions in China, particularly in the automobile market and the
automobile dealership industry and the specific geographical areas we operate in. Business or operational
strategies and policies adopted by the automakers, other suppliers and competitors may also significantly
influence the results of our growth strategy.

Our growth strategy includes establishing new 4S dealerships. There can be no assurance that we
will be able to identify and secure suitable locations, or that we will be able to enter into new 4S
dealership arrangements with the automakers on a timely basis or at all for such new 4S dealerships. The
new 4S dealerships may result in additional indebtedness, costs and contingent liabilities and may fail to
generate sufficient revenue for us to recover such debt, costs or liabilities. We also intend to grow by,
among other strategies, acquiring existing 4S dealerships from third parties and improving their
performance. There can be no assurance that we will be able to identify and secure suitable acquisition
opportunities, or that we will be able to improve the performance of such acquired 4S dealerships on a
timely basis.

The development of our used automobile sales business is also dependent on our ability to procure
used automobiles, secure appropriate locations, properly evaluate the potential resale value of used
automobiles, detect possible defects in used automobiles.

The terms of the Notes give us the flexibility to expand into new businesses ancillary or
complementary to our automobile sales business, including the automobile insurance agency business.
We currently do not have any plans or intentions to expand into any specific new businesses. However, in
the event that we decide to do so, we will be subject to risks related to any such new businesses, will have
limited experience in operating such new businesses and may lack necessary expertise, which may have
an adverse effect on our operations, financial performance, credit rating and ability to service our
obligations under the Notes.

There can be no assurance that we will be able to sustain our revenue growth or profit margins at
historical levels or that we will be able to manage our growth successfully. Should any or all of the risks
in relation to our expansion plan eventuate, our results of operations, financial position, and growth
prospects could be materially or adversely affected.

We had net cash outflows for operating activities for the year ended December 31, 2010

We had net cash outflows for operating activities of RMB855.7 million for the year ended December
31, 2010, primarily due to the opening of a large number of new 4S dealership stores in 2010 as part of
our growth strategy.

We cannot assure you that we will not experience periods of net cash outflow for operating activities
in the future. Our liquidity in the future will primarily depend on our ability to maintain adequate cash
inflow from operations to meet our debt obligations as they become due and on our ability to maintain
adequate external financing to meet our future capital commitments. Any prolonged or significant
decrease in our operating cash flows could materially and adversely affect our financial position and our
ability to service payment under the Notes.
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RISKS RELATING TO THE PRC AUTOMOBILE INDUSTRY

Our performance and growth prospects may be adversely affected by the increasingly competitive
nature of the PRC automobile industry

Our business operations are located in the PRC, where market practice allows the automakers to
grant non-exclusive dealership rights in the same geographical area. As a result, our results of operations
may be affected not only by competition between the automakers in terms of quality, delivery time and
price, but also by competition from other dealerships in the same region selling the same brands and
models of automobiles as our Group.

An increased number of the automakers and dealers in the PRC automobile industry could impact
our market share and result in a decrease in revenue and profit in new automobiles sales, repair
maintenance and detailing services and automobile accessories sales, and our growth prospects may be
adversely affected.

Strict or stricter fuel economy standards and emission standards, high fuel prices and taxes on
automobile consumption and registration restriction rules may restrict the supply of and/or reduce the
demand for automobiles, spare parts and automobile accessories in the PRC

The implementation and enforcement of strict or stricter fuel economy standards and emission
standards for automobiles are likely to raise manufacturing and distribution costs for all the automakers.
The automakers may raise their pricing guidelines for their automobiles, and consumer demand for
automobiles (particularly more expensive automobiles such as the mid-to-high end and luxury brand
automobiles retailed by our Group), spare parts, and automobile accessories may decline as a result.

The PRC Government currently subsidises the retail price of petrol. The PRC Government may
adjust the domestic oil supply price by considering several factors, including change in global crude oil
price. The PRC Government has adjusted the retail petrol price several times in 2010. The fluctuation of
petrol prices have led to noticeable changes in the level of demand for fuel in the PRC and disparities in
the cost and availability of petrol between different parts of China and made the cost of petrol in the PRC
less predictable. If the demand for fuel increases in the PRC, fuel shortages or price increases may occur.
Consumers may avoid increased or unpredictable costs or shortages and utilize alternative means of
transport such as bicycles, public buses and subways, or purchase more fuel-efficient automobiles.

The PRC Government adopted an automobile consumption tax on April 1, 2006. The increase of
applicable tax rates on automobiles with large cylinder capacities took effect on September 1, 2008
pursuant to the “Notice on Adjusting the Policy of the Consumption Tax on Passenger Vehicles” (i i
H& Tfe FH B 2 BLELK (128 ) as released by the PRC Ministry of Finance and the State Administration of
Taxation. Certain of the automobiles we sell have large cylinder capacities and are subject to relatively
higher automobile consumption tax rates.

In addition, the reduced automobile consumption tax rate applicable to automobile with an engine
capacity of 1.6 liters or less has been increased from 5% to 7.5% with effect from January 1, 2010. We
confirm that we have not yet experienced any material impact of the aforementioned policy on our
general operations as at the date of this offering memorandum, and we consider that the increase of the
reduced automobile consumption tax rate should not have any significant impact on our Group’s
operation and business performance given the contribution of revenue by automobile with capacity of 1.6
liters or less during the three years ended December 31, 2010 was not significant.

In addition, the Beijing municipal government announced on December 23, 2010 the “Provisional
Rules on the Control of Passenger Vehicles in Beijing Municipality” (b 5% T /)N % B 80 98 2 8 178 2)
(“registration restriction rules”) which restricts the number of passenger vehicles that can be registered in
Beijing each year.
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There can be no assurance that the PRC government will not implement stricter fuel economy
standards, emission standards, further increase fuel prices or automobile consumption tax rates, or
impose additional restrictions or taxes, or reduce or abort automobile consumption tax cuts or impose
registration restriction rules in other cities on the PRC automobile industry. We may not be able to pass on
increased costs to consumers, or may face a decline in sales as a result of lower demand or higher prices,
and there may be a material and adverse effect on our revenue, profits, and growth prospects.

Any failure to comply with applicable laws, rules and regulations governing the automobile dealership
industry may adversely affect our business

We operate in a highly regulated industry. We are required to maintain various approvals, licenses
and permits for our operations that are specific to the automobile dealership industry. There can be no
assurance that the PRC government will not amend or revise existing laws, rules or regulations to require
additional approvals, licenses or permits, or to impose stricter requirements to obtain or maintain the
approvals, licenses or permits required for our business operations. Any loss of or failure to obtain or
renew our approvals, licenses, or permits could disrupt our operations and any fines or other penalties
imposed by the PRC government could materially and adversely affect our results of operations, financial
position and reputation. Please see the section entitled “Regulations” in this offering memorandum for
more details.

We are dependent on the automakers and our other suppliers to adhere to all relevant laws and
regulations and to avoid material disputes

We do not exercise any control over the operations of the automakers and other suppliers and we can
provide no assurance of their compliance with all applicable laws, rules and regulations, or that they will
not be subject to labor d