IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO NON-U.S. PERSONS WHO ARE OUTSIDE OF THE U.S.

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

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN ANY
JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY
STATE OF THE UNITED STATES OR OTHER JURISDICTION AND THE SECURITIES MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS
(AS SUCH TERMS ARE DEFINED IN REGULATION S UNDER THE SECURITIES ACT), EXCEPT PURSUANT TO AN EXEMPTION
FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
APPLICABLE STATE OR LOCAL SECURITIES LAWS.

THE FOLLOWING OFFERING MEMORANDUM MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND
MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF
THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORIZED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT
IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. IF YOU HAVE GAINED
ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORIZED
AND WILL NOT BE ABLE TO PURCHASE ANY OF THE SECURITIES DESCRIBED HEREIN.

The following offering memorandum is not a prospectus for the purposes of the European Union’s Directive Regulation (EU) 2017/
1129. The following offering memorandum has been prepared on the basis that all offers of the Notes made to persons in the
European Economic Area will be made pursuant to an exemption under the EU Prospectus Directive from the requirement to
produce a prospectus in connection with offers of the Notes.

The communication of the attached offering memorandum and any other document or materials relating to the issue of the securities
described therein is not being made, and such documents and/or materials have not been approved, by an authorized person for the
purposes of section 21 of the United Kingdom’s Financial Services and Markets Act 2000, as amended. Accordingly, such documents and/
or materials are not being distributed to, and must not be passed on to, the general public in the United Kingdom. The communication of
such documents and/or materials as a financial promotion is only being made to those persons in the United Kingdom who have
professional experience in matters relating to investments and who fall within the definition of investment professionals (as defined in
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Financial Promotion
Order”)), or within Article 49(2)(a) to (d) of the Financial Promotion Order, or who are any other persons to whom it may otherwise
lawfully be made under the Financial Promotion Order (all such persons together being referred to as “relevant persons”). In the United
Kingdom, the securities described in the attached offering memorandum are only available to, and any investment or investment activity to
which the attached offering memorandum relates will be engaged in only with, relevant persons. Any person in the United Kingdom that is
not a relevant person should not act or rely on the attached offering memorandum or any of its contents.

MiFID II product governance/Professional investors and ECPs only target market — Solely for the purposes of manufacturer’s product
approval process, the target market assessment in respect of the Notes has led to the conclusion that: (i) the target market for the Notes is
eligible counterparties and professional clients only, each as defined in Directive 2014/65/EU (as amended, “MiFID II”); and (ii) all
channels for distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person subsequently offering,
selling or recommending the Notes (a “distributor”) should take into consideration the manufacturer’s target market assessment; however,
a distributor subject to MiFID II is responsible for undertaking its own target market assessment in respect of the Notes (by either adopting
or refining the manufacturer‘s target market assessment) and determining appropriate distribution channels.

PROHIBITION OF SALES TO EEA AND UK RETAIL INVESTORS — The Notes are not intended to be offered, sold or otherwise
made available to and should not be offered, sold or otherwise made available to any retail investor in the European Economic Area
(“EEA”) or in the UK. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point
(11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II""); or (ii) a customer within the meaning of Directive (EU) 2016/97
(as amended, the “Insurance Distribution Directive”), where that customer would not qualify as a professional client as defined in point
(10) of Article 4(1) of MiFID II. Consequently no key information document required by Regulation (EU) No 1286/2014 (the “PRIIPs
Regulation™) for offering or selling the Notes or otherwise making them available to retail investors in the EEA or in the UK has been
prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in the EEA or in the UK may
be unlawful under the PRIIPs Regulation.

Notification under Section 309B(1)(c) of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”) — the issuer of the
Notes has determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of the SFA), that the Notes are prescribed
capital markets products (as defined in the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore) and Excluded
Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16:
Notice on Recommendations on Investment Products).

CONFIRMATION AND YOUR REPRESENTATION: IN ORDER TO BE ELIGIBLE TO VIEW THIS OFFERING MEMORANDUM
OR MAKE AN INVESTMENT DECISION WITH RESPECT TO THE SECURITIES, INVESTORS MUST BE NON-U.S. PERSONS (AS
DEFINED IN REGULATION S UNDER THE SECURITIES ACT) OUTSIDE THE UNITED STATES. BY ACCEPTING THE E-MAIL
AND ACCESSING THIS PRELIMINARY OFFERING MEMORANDUM, YOU SHALL BE DEEMED TO HAVE REPRESENTED TO
STANDARD CHARTERED BANK, CHINA CITIC BANK INTERNATIONAL LIMITED, CREDIT SUISSE (HONG KONG) LIMITED,
DEUTSCHE BANK AG, HONG KONG BRANCH, GOLDMAN SACHS (ASIA) L.L.C., HAITONG INTERNATIONAL SECURITIES
COMPANY LIMITED, THE HONGKONG AND SHANGHAI BANKING CORPORATION LIMITED, MORGAN STANLEY & CO.
INTERNATIONAL PLC AND UBS AG HONG KONG BRANCH (THE “INITIAL PURCHASERS”) THAT (1) YOU AND ANY
CUSTOMERS YOU REPRESENT ARE NON-U.S. PERSONS OUTSIDE THE UNITED STATES AND THAT THE E-MAIL ADDRESS
THAT YOU GAVE US AND TO WHICH THIS E-MAIL HAS BEEN DELIVERED IS NOT LOCATED IN THE UNITED STATES AND
(2) THAT YOU CONSENT TO DELIVERY OF SUCH OFFERING MEMORANDUM BY ELECTRONIC TRANSMISSION.

You are reminded that this offering memorandum has been delivered to you on the basis that you are a person into whose possession this
offering memorandum may be lawfully delivered in accordance with the laws of jurisdiction in which you are located and you may not, nor
are you authorized to, deliver or disclose the contents of this offering memorandum to any other person.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any place where
offers or solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a licensed broker or dealer and the
Initial Purchasers or any affiliate of the Initial Purchasers is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to
be made by the Initial Purchasers or such affiliate on behalf of the issuer in such jurisdiction.

This offering memorandum has been sent to you in an electronic form. You are reminded that documents transmitted via this medium may
be altered or changed during the process of electronic transmission and consequently, none of the Initial Purchasers, or any person who
controls any of them or any director, officer, employee or agent of any of them or affiliate of any such person accepts any liability or
responsibility whatsoever in respect of any difference between the offering memorandum distributed to you in electronic format and the
hard copy version available to you on request from the Initial Purchasers.

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



OFFERING MEMORANDUM

A Vsl

CIFI Holdings (Group) Co. Ltd.

(incorporated in the Cayman Islands with limited liability)

US$300,000,000
5.95% Senior Notes Due 2025

Issue Price: 99.968 %

Our US$300,000,000 5.95% senior notes due 2025 (the “Notes™) will bear interest from July 20, 2020 at 5.95% per annum, payable semi-annually in arrear on
April 20 and October 20 of each year (except that the first interest payment will be made on April 20, 2021 with respect to the period from and including July 20, 2020
to but excluding April 20, 2021). The Notes will mature on October 20, 2025.

The Notes are senior obligations of CIFI Holdings (Group) Co. Ltd. (the “Company”), guaranteed by certain of our existing subsidiaries (the “Subsidiary
Guarantors™), other than (i) those organized under the laws of the PRC and (ii) certain other subsidiaries specified in the section entitled “Description of the Notes.” We
refer to the guarantees by the Subsidiary Guarantors as Subsidiary Guarantees. Under certain circumstances and subject to certain conditions, a Subsidiary Guarantee
required to be provided by a subsidiary of us may be replaced by a limited-recourse guarantee (a “JV Subsidiary Guarantee”). We refer to the subsidiaries providing a
JV Subsidiary Guarantee as JV Subsidiary Guarantors.

‘We may at our option redeem the Notes, in whole or in part, at any time and from time to time on or after July 20, 2023, at the redemption prices set forth in
this offering memorandum plus accrued and unpaid interest, if any, to the redemption date. At any time and from time to time prior to July 20, 2023, we may redeem up
to 35% of the Notes, at a redemption price of 105.95% of the principal amount, plus accrued and unpaid interest, if any, in each case, using the net cash proceeds from
sales of certain kinds of capital stock. In addition, we may redeem the Notes at any time prior to July 20, 2023 in whole but not in part, at a price equal to 100% of the
principal amount of such Notes plus (i) accrued and unpaid interest (if any) to the redemption date and (ii) a premium as set forth in this offering memorandum. Upon
the occurrence of a Change of Control Triggering Event (as defined in the indenture governing the Notes (the “Indenture”)), we 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 are (i) senior in right of payment to any of our existing and future obligations expressly subordinated in right of payment to the Notes, (ii) at least
pari passu in right of payment with each services of the Existing Notes (as defined herein) and all of our other unsecured and unsubordinated indebtedness (subject to
any priority rights of such unsecured and unsubordinated indebtedness pursuant to applicable law), (iii) effectively subordinated to the secured obligations of the
Company, the Subsidiary Guarantors and the JV Subsidiary Guarantors (if any), to the extent of the value of the assets serving as security therefor, and (iv) effectively
subordinated to all existing and future obligations of the Non-Guarantor Subsidiaries (including, without limitation, the Existing Notes and other Indebtedness
Guaranteed by the Designated Non-Guarantors) (each as defined below). In addition, applicable law may limit the enforceability of the Subsidiary Guarantees and the JV
Subsidiary Guarantees (if any). See “Risk Factors — Risks Relating to the Subsidiary Guarantees and the JV Subsidiary Guarantees.”

For a more detailed description of the Notes, see the section entitled “Description of the Notes™” beginning on page 233.

The Notes are being issued as “Green Bonds” under our Green Bond Framework. See the section entitled “Notes Being Issued as Green Bonds” beginning on
page 100.

Investing in the Notes involves risks. See the section entitled “Risk Factors” beginning on page 16.

Application will be made to The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) for the listing of the Notes by way of debt issues
to professional investors (as defined in Chapter 37 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited and in the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) (together, “Professional Investors””) only. This offering memorandum is for distribution to Professional
Investors only. Investors should not purchase the Notes in the primary or secondary markets unless they are Professional Investors and understand the risks
involved. The Notes are only suitable for Professional Investors.

The Notes are expected to be rated “BB” by Fitch Ratings and “BB-"" by Standard & Poor’s Ratings Services. A rating is not a recommendation to buy, sell or
hold the Notes and may be subject to suspension, reduction or withdrawal at any time by Fitch Ratings or Standard & Poor’s Ratings Services. A suspension, reduction
or withdrawal of the rating assigned to the Notes may adversely affect the market price of the Notes.

The Hong Kong Stock Exchange has not reviewed the contents of this offering memorandum other than to ensure that the prescribed form disclaimer
and responsibility statements, and a statement limiting distribution of this offering memorandum to Professional Investors only, have been reproduced in this
offering memorandum. Listing of the Notes on the Hong Kong Stock Exchange is not to be taken as an indication of the commercial merits or credit quality of
the Notes or the Company, the Subsidiary Guarantors and the JV Subsidiary Guarantors (if any) or quality of disclosure in this offering memorandum. Hong
Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility for the contents of this offering memorandum, make no representation
as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this offering memorandum.

This offering memorandum includes particulars given in compliance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited for the purpose of giving information with regard to the Company, the Subsidiary Guarantors and the JV Subsidiary Guarantors (if any). The Company, the
Subsidiary Guarantors and the JV Subsidiary Guarantors (if any) accept full responsibility for the accuracy of the information contained in this offering memorandum
and confirm, having made all reasonable enquiries, that to the best of their knowledge and belief there are no other facts the omission of which would make any
statement herein misleading.

The expected date of listing of the Notes on the Hong Kong Stock Exchange is on or around July 21, 2020.

The Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any) have not been and will not be registered under the United States Securities Act
of 1933, as amended (the “U.S. Securities Act”), and may not be offered or sold within the United States or to, or for the account or benefit of, U.S. persons (as such
terms are defined in Regulation S under the U.S. Securities Act (“Regulation S’)) except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act. The Notes are being offered and sold by the Initial Purchasers (as defined in this offering memorandum) only to non-
U.S. persons outside the United States in offshore transactions in reliance on Regulation S. For a description of certain restrictions on resale or transfer, see the section
entitled “Transfer Restrictions.”

With reference to the Notice on Promoting the Reform of the Filing and Registration System for Issuance of Foreign Debt by Enterprises
(8] % i ol 2 A 7 e A SE A T A 58 65 R0 ) A ISR 98 ) (the “NDRC Notice”) promulgated by National Development and Reform Commission (the
“NDRC”) of the PRC on September 14, 2015 which came into effect on the same day, we have registered the issuance of the Notes with the NDRC and obtained a
certificate from the NDRC dated June 22, 2020. Pursuant to the registration certificate, we will cause relevant information relating to the issue of the Notes to be
reported to the NDRC within ten working days after the issue date of the Notes.

It is expected that the delivery of the Notes will be made on or about July 20, 2020 through the book-entry facilities of Euroclear Bank SA/NV (“Euroclear’)
and Clearstream Banking S.A. (“Clearstream”), against payment therefor in immediately available funds.

Joint Global Coordinators, Joint Bookrunners and Joint Lead Managers

Standard Chartered Bank  China CITIC Bank Credit Suisse Deutsche Bank Goldman Sachs (Asia)
International L.L.C.
Haitong International HSBC Morgan Stanley UBS

Joint Green Structuring Advisors
HSBC Standard Chartered Bank

The date of this offering memorandum is July 13, 2020.
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This offering memorandum does not constitute an offer to sell to, or a solicitation of an offer to buy from, any
person in any jurisdiction 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.

This offering memorandum is not a prospectus for the purposes of the European Union’s Regulation (EU)
2017/1129. This offering memorandum has been prepared on the basis that all offers of the Notes made to persons in
the European Economic Area will be made pursuant to an exemption under the EU Prospectus Directive from the
requirement to produce a prospectus in connection with offers of the Notes.

The communication of the attached offering memorandum and any other document or materials relating to
the issue of the Notes offered hereby is not being made, and such documents and/or materials have not been
approved, by an authorized person for the purposes of section 21 of the United Kingdom’s Financial Services and
Markets Act 2000, as amended (“FSMA”). Accordingly, such documents and/or materials are not being distributed
to, and must not be passed on to, the general public in the United Kingdom. The communication of such documents
and/or materials as a financial promotion is only being made to those persons in the United Kingdom who have
professional experience in matters relating to investments and who fall within the definition of investment
professionals (as defined in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005, as amended (the “Financial Promotion Order”)), or who fall within Article 49(2)(a) to (d) of the
Financial Promotion Order, or to any other persons to whom it may otherwise lawfully be made under the Financial
Promotion Order (all such persons together being referred to as “relevant persons”). In the United Kingdom, the
Notes offered hereby are only available to, and any investment or investment activity to which the attached offering
memorandum relates will be engaged in only with, relevant persons. Any person in the United Kingdom that is not a
relevant person should not act or rely on the attached offering memorandum or any of its contents.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the
European Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or more) of: (i) a
retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); or (ii) a customer
within the meaning of Directive (EU) 2016/97, as amended or superseded, (the “Insurance Distribution Directive’), where
that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II. Consequently
no key information document required by Regulation (EU) No 1286/2014 (the “PRIIPs Regulation™) for offering or selling
the Notes or otherwise making them available to retail investors in the EEA has been prepared and therefore offering or
selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.



We, having made all reasonable inquiries, confirm that: (i) this offering memorandum contains all
information with respect to us, our subsidiaries and affiliates referred to in this offering memorandum
and the Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any) that is material in
the context of the issue and offering of the Notes; (ii) the statements contained in this offering
memorandum relating to us and our subsidiaries and our 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 us and our 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 us, our subsidiaries and affiliates, the Notes, the Subsidiary Guarantees and the JV
Subsidiary Guarantees (if any) 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) we
have made all reasonable enquiries to ascertain such facts and to verify the accuracy of all such
information and statements. We accept responsibility accordingly.

This offering memorandum is highly confidential. We are providing it solely for the purpose of
enabling you to consider a purchase of the Notes. You should read this offering memorandum before
making a decision whether 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.

We have prepared this offering memorandum, and we are solely responsible for its contents. You
are responsible for making your own examination of us and your own assessment of the merits and risks
of investing in the Notes. 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 section
entitled “Transfer Restrictions” below.

No representation or warranty, express or implied, is made by Standard Chartered Bank, China
CITIC Bank International Limited, Credit Suisse (Hong Kong) Limited, Deutsche Bank AG, Hong Kong
Branch, Goldman Sachs (Asia) L.L.C., Haitong International Securities Company Limited, The
Hongkong and Shanghai Banking Corporation Limited, Morgan Stanley & Co. International plc and
UBS AG Hong Kong Branch (the “Initial Purchasers™), China Construction Bank (Asia) Corporation
Limited (the “Trustee”), China Construction Bank (Asia) Corporation Limited as paying and transfer
agent (the “Paying and Transfer Agent”) and registrar (the ‘“Registrar,” together with Paying and
Transfer Agent, the “Agents”) 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 should be relied upon as, a promise or representation, whether as to the past or the future. To the
fullest extent permitted by law, the Initial Purchasers have not accepted any responsibility for the
contents of this offering memorandum or for any statement made or purported to be made by the Initial
Purchasers or on their behalf in connection with the Company, the Group, the Subsidiary Guarantors,
the JV Subsidiary Guarantors (if any), the Subsidiary Guarantees, the JV Subsidiary Guarantees (if any)
or the issue and offering of the Notes. The Initial Purchasers accordingly disclaim all and any liability
whether arising in tort or contract or otherwise (save as referred to above) which they might otherwise
have in respect of this offering memorandum or any such statement. None of the Initial Purchasers, the
Trustee or the Agents or any of their respective affiliates, directors or advisors has independently
verified the information contained in this offering memorandum.

Each person receiving this offering memorandum acknowledges that: (i) such person has been
afforded an opportunity to request from us 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, the Trustee, the Agents 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, the Subsidiary
Guarantees or the JV Subsidiary Guarantees (other than as contained herein and information given by
our duly authorized officers and employees in connection with investors’ examination of our company
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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, the Initial Purchasers, the
Trustee or the Agents.

The Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any) have not been
approved or disapproved by the United States Securities and Exchange Commission (the “SEC”), any
state securities commission in the United States or any other United States regulatory authority, nor have
any of the foregoing authorities passed upon or endorsed the merits of the offering or the accuracy or
adequacy of this offering memorandum. Any representation to the contrary is a criminal offense in the
United States.

PROHIBITION OF SALES TO EEA AND UK RETAIL INVESTORS — The Notes are not
intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise
made available to any retail investor in the European Economic Area (“EEA”) or in the UK. For these
purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point
(11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”’); or (ii) a customer within the
meaning of Directive (EU) 2016/97 (the “Insurance Distribution Directive’), where that customer would
not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II. Consequently no
key information document required by Regulation (EU) No 1286/2014 (the “PRIIPs Regulation™) for
offering or selling the Notes or otherwise making them available to retail investors in the EEA or in the
UK has been prepared and therefore offering or selling the Notes or otherwise making them available to
any retail investor in the EEA or in the UK may be unlawful under the PRIIPS Regulation.

We are not, and the Initial Purchasers are not, making an offer to sell the Notes, the Subsidiary
Guarantees and the JV Subsidiary Guarantees (if any) in any jurisdiction except where an offer or sale is
permitted. The distribution of this offering memorandum and the offering of these securities may in
certain jurisdictions be restricted by law. Persons into whose possession this offering memorandum
comes are required by us 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 securities, including
the Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any), and distribution of this
offering memorandum, see the sections entitled “Transfer Restrictions” and “Plan of Distribution”
below.

This offering memorandum summarizes certain material documents and other information, and we
refer 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 professional advisors for legal, business, tax and other
advice regarding an investment in the Notes.

We reserve the right to withdraw the offering of the Notes at any time, and the Initial Purchasers
reserve the right to reject any commitment to subscribe for or purchase of 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.

Notification under Section 309B(1)(c) of the Securities and Futures Act, Chapter 289 of
Singapore (the “SFA”) — the issuer of the Notes has determined, and hereby notifies all relevant
persons (as defined in Section 309A(1) of the SFA), that the Notes are prescribed capital markets
products (as defined in the Securities and Futures (Capital Markets Products) Regulations 2018 of
Singapore) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the
Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment
Products).
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CERTAIN DEFINITIONS, CONVENTIONS AND CURRENCY PRESENTATION

We have prepared this offering memorandum using a number of conventions, which you should
consider when reading the information contained herein. When we use the terms “we,” ‘“us,” “our,” the
“Company,” the “Group” and words of similar import, we are referring to CIFI Holdings (Group) Co.

Ltd. itself or CIFI Holdings (Group) Co. Ltd. and its consolidated subsidiaries, as the context requires.

Market data, industry forecasts and the PRC and property industry 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 our or their respective
directors and advisors, and neither we, the Initial Purchasers nor our or their 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. Due to possibly inconsistent collection methods and other
problems, such statistics herein may be inaccurate. You should not unduly rely on such market data,
industry forecast and the PRC and property industry statistics.

In this offering memorandum, all references to “HK$” and “H.K. dollars” are to Hong Kong
dollars, the official currency of the Hong Kong Special Administrative Region of the PRC (“Hong
Kong” or “HK”); all references to “CNY”, “RMB” or “Renminbi” are to the Renminbi, the official
currency of the People’s Republic of China (“China” or the “PRC”); and all references to “US$” and
“U.S. dollars™ are to United States dollars, the official currency of the United States of America (the
“United States” or “U.S.”).

We record and publish our financial statements in Renminbi. Unless otherwise stated in this
offering memorandum, all translations from Renminbi amounts to U.S. dollars were made at the rate of
RMB6.9618 to US$1.00, the exchange rate set forth in the H.10 statistical release of the Federal Reserve
Board on December 31, 2019, and all translations from H.K. dollars into U.S. dollars were made at the
rate of HK$7.7894 to US$1.00, the exchange rate set forth in the H.10 statistical release of the Federal
Reserve Board on December 31, 2019. All such translations in this offering memorandum are provided
solely for your convenience and no representation is made that the Renminbi amounts referred to herein
have been, could have been or could be converted into U.S. dollars or H.K. dollars, or vice versa, at any
particular rate or at all. For further information relating to the exchange rates, see the section entitled
“Exchange Rate Information.”

References to “PRC” and “China,” in the context of statistical information and description of
laws and regulations in this offering memorandum, except where the context otherwise requires, do not
include Hong Kong, Macau Special Administrative Region of the PRC (“Macau”) or Taiwan. “PRC
government” or “State” means the central government of the PRC, including all political subdivisions
(including provincial, municipal and other regional or local governments) and instrumentalities thereof,
or, where the context requires, any of them.

Our financial statements are prepared in accordance with International Financial Reporting
Standards (the “IFRS”) which differ in certain respects from generally accepted accounting principles in

certain other countries.

Unless the context otherwise requires, references to “2017,” “2018” and “2019” in this offering
memorandum are to our financial years ended December 31, 2017, 2018 and 2019, respectively.

References to <2015 Notes” are to our 7.75% senior notes due 2020 issued on June 5, 2015 in the
aggregate principal amount of US$400,000,000.

References to “2017 Notes” are to our 5.5% senior notes due 2022 issued on January 23, 2017
and on October 5, 2018 in the aggregate principal amount of US$585,000,000.
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References to “August 2017 Perpetual Securities” are to our 5.375% senior perpetual capital
securities issued on August 24, 2017 in the aggregate principal amount of US$300,000,000.

References to “December 2017 Perpetual Securities” are to our 5.375% senior perpetual capital
securities issued on December 19, 2017 in the aggregate principal amount of US$300,000,000.

References to “January 2018 Notes™ are to our 5.5% senior notes due 2023 issued on January 23,
2018 in the aggregate amount of US$300,000,000.

References to “April 2018 Notes™ are to our 6.875% senior notes due 2021 issued on April 23,
2018 in the aggregate principal amount of US$500,000,000.

References to “May 2018 Notes™ are to our 6.375% senior notes due 2020 issued on May 2, 2018
in the aggregate principal amount of US$300,000,000.

Reference to “September 2018 Notes” are to our 7.75% senior notes due 2020 issued on
September 20, 2018 in the aggregate amount of RMB1,000,000,000.

References to “January 2019 Notes™ are to our 7.625% senior notes due 2021 issued on January 2,
2019 in the aggregate amount of US$400,000,000.

References to “February 2019 Notes™ are to our 7.625% senior notes due 2023 issued on February
28, 2019 in the aggregate amount of US$300,000,000.

References to “March 2019 Notes™ are to our 6.55% senior notes due 2024 issued on March 28,
2019 and July 15, 2019 in the aggregate amount of US$555,000,000.

References to “July 2019 Notes™ are to our 6.70% senior notes due 2022 issued on July 23, 2019
in the aggregate amount of RMB1,600,000,000.

References to “November 2019 Notes” are to our 6.45% senior notes due 2024 issued on
November 7, 2019 and November 15, 2019 in the aggregate principal amount of US$500,000,000.

References to “January 2020 Notes” are to our 6.0% senior notes due 2025 issued on January 16,
2020 in the aggregate principal amount of US$567,000,000.

References to “First Tranche of 2015 Onshore Bonds™ are to our 4.95% public domestic corporate
bonds due 2020 issued on October 15, 2015 in the aggregate principal amount of RMB3,495,000,000.

References to “Second Tranche of 2015 Onshore Bonds” are to our 5.96% public domestic
corporate bonds due 2020 issued on November 12, 2015 in the aggregate principal amount of
RMB500,000,000.

References to “First Tranche of 2016 Onshore Bonds” are to our 4.99% non-public domestic
corporate bonds due 2018 issued on January 22, 2016 in the aggregate principal amount of
RMB2,000,000,000. We have fully redeemed the First Tranche of 2016 Onshore Bonds as of the date
of this offering memorandum.

References to “Second Tranche of 2016 Onshore Bonds™ are to our non-public domestic corporate
bonds in the aggregate principal amount of RMB4,000,000,000 due 2021 issued on September 26, 2016
comprising (i) RMB3,500,000,000 bonds with interest rate of 4.30% per annum and (ii)
RMB500,000,000 bonds with interest rate of 5.50% per annum.

References to “2018 Onshore Bonds” are to our non-public domestic corporate bonds in the
aggregate amount of RMB3,500,000,000 issued on March 22, 2018 comprising (i) RMB800,000,000
bonds with interest rate of 6.50% per annum due 2022 and (ii) RMB2,700,000,000 bonds with interest
rate of 6.80% per annum due 2023.



References to “First Tranche of 2018 Onshore Corporate Bonds™ are to our 5.46% public domestic
corporate bonds due 2021 issued on August 8, 2018 in the aggregate principal amount of
RMB2,500,000,000.

References to “Second Tranche of 2018 Onshore Corporate Bonds™ are to our 6.39% public
domestic corporate bonds due 2022 issued on September 19, 2018 in the aggregate principal amount of
RMB875,000,000.

References to “September 2017 Club Loan Facilities” are to our US$135,000,000 loan facilities
under a facility agreement we entered into with a syndicate of lenders on September 4, 2017. See
“Description of Other Material Indebtedness and Obligation — September 2017 Club Loan Facilities”
for details.

References to “March 2018 Club Loan Facilities” are to our transferable US dollar and HK dollar
term loan facilities with an initial amount of HK$500 million and an accession option of additional
US$440 million under a facility agreement we entered into with a syndicate of lenders on March 28,
2018. See “Description of Other Material Indebtedness and Obligation — March 2018 Club Loan
Facilities” for details.

References to “February 2020 Facilities” are to our US$200.0 million term loan facilities under a
facility agreement we entered into with Standard Charted Bank (Hong Kong) Limited on February 18,
2020. See ‘“Description of Other Material Indebtedness and Obligation — February 2020 Facilities™ for
details.

References to “April 2020 Facilities” are to our multi-currency term loan facilities for a total of
HK$642.5 million and US$214.0 million under a facility agreement we entered into with a group of
financial institution lenders on April 3, 2020. See ‘“Description of Other Material Indebtedness and
Obligation — April 2020 Facilities” for details.

References to “Existing Notes” are to the 2017 Notes, the January 2018 Notes, the April 2018
Notes, the September 2018 Notes, the January 2019 Notes, the February 2019 Notes, the March 2019
Notes, the July 2019 Notes, the November 2019 Notes and the January 2020 Notes.

References to “ASP” are to average selling price.

References to “CIFI Group Co., Ltd.” are to JEEEZEE M AB/AF, a joint stock company
established in the PRC with limited liability on August 15, 2000 and our indirect wholly owned
subsidiary.

References to ‘““‘share” are to, unless the context indicates otherwise, an ordinary share, with a
nominal value of HK$0.01, in our share capital.

>

References to ““sq.m.” are to square meters.

A property is considered sold after we have executed the purchase contract with a customer and
have delivered the property to the customer. All site area and gross floor area (“GFA”) information
presented in this offering memorandum represents the site area and GFA of entire projects, including
areas attributable to the minority shareholders of our non-wholly owned project companies.
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In this offering memorandum, unless the context otherwise requires, all references to “affiliate”
are to a person or entity directly or indirectly controlled by, or under the direct or indirect common
control of, another person or entity; all references to “subsidiary” are used with the meaning ascribed to
it in the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, as
amended (the “Listing Rules”), which includes: (i) a “subsidiary undertaking” as defined in the twenty-
third schedule to the Companies Ordinance (Chapter 32 of the Laws of Hong Kong) (the “Companies
Ordinance”), (ii) any entity which is accounted for and consolidated in the audited consolidated
accounts of another entity as a subsidiary pursuant to IFRS or Hong Kong Financial Reporting
Standards, as applicable, and (iii) any entity which will, as a result of acquisition of its equity interest
by another entity, be accounted for and consolidated in the next audited consolidated accounts of such
other entity as a subsidiary pursuant to IFRS or Hong Kong Financial Reporting Standards, as
applicable; all references to “associate” are used with the meaning ascribed thereto under the Listing
Rules, which includes: (i) in relation to an individual, his spouse and children under the age of 18,
certain trustees, his or his family holding companies, as well as companies over which he, his family,
trustee interests and holding companies exercise at least 30% voting power, (ii) in relation to a
company, its subsidiaries, its holding companies, subsidiaries of such holding companies, certain
trustees, as well as companies over which such company and its subsidiaries, trustee interests, holding
companies and subsidiaries of such holding companies together exercise at least 30% voting power and
(ii1) in the context of connected transactions, certain connected persons and enlarged family members of
a director, chief executive or substantial shareholder of a listed issuer; and all references to “controlling
shareholder” are used with the meaning ascribed thereto under the Listing Rules, including any person
or group of persons who are entitled to exercise 30% or more of the voting power at our general
meetings or are in a position to control the composition of a majority of our board of directors, and
“controlling interest” will be construed accordingly.

In this offering memorandum, a land grant contract refers to a state-owned land use rights grant
contract (BIAT T Huff FIHE 38 5 1F]) between a developer and the relevant PRC governmental land
administrative authorities, typically the local state-owned land bureaus.

In this offering memorandum, a land use rights certificate refers to a state-owned land use rights
certificate (B4 T Huff FHHERE) issued by a local real estate and land resources bureau with respect to
the land use rights; a construction land planning permit refers to a construction land planning permit
(% ) B % 7 rT %) issued by local urban zoning and planning bureaus or equivalent authorities in
China; a construction work planning permit refers to a construction work planning permit (& TFEH#
#FF ) issued by local urban zoning and planning bureaus or equivalent authorities in China; a
construction permit refers to a construction work commencement permit (#%E T2l T ] #%) issued
by local construction committees or equivalent authorities in China; a pre-sale permit refers to a
commodity property pre-sale permit (P /5 FE FF A #) issued by local housing and building
administrative bureaus or equivalent authorities with respect to the pre-sale of relevant properties; a
certificate of completion refers to a construction project clearance certificate (##% TFE% T 58 i 26
W) issued by local urban zoning and planning bureaus or equivalent authorities or equivalent
certificate issued by relevant authorities in China with respect to the completion of property projects
subsequent to their on-site examination and inspection; and a land use rights ownership certificate refers
to a property ownership and land use rights certificate (|2 1 Hufi FI £ #E) issued by a local real estate
and land resources bureau with respect to the land use rights and the ownership rights of the buildings
on the relevant land.

References to our “land bank,” “development projects,” “property projects” or “projects” refer to
our property projects with land for which we have obtained land-use rights and property projects for
which we have not obtained land-use rights but have entered into the land grant contracts or received
successful tender auction confirmations.

The site area information for an entire project is based on the relevant land use rights certificates,

land grant contracts or tender documents, depending on which documents are available. If more than one
document is available, such information is based on the most recent document available.
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The figures for GFA are based on figures provided in or estimates based on the relevant
governmental documents, such as the property ownership certificate, the construction work planning
permit, the pre-sale permit, the construction land planning permit or the land use rights certificate.

In this offering memorandum, where information has been presented in thousands, millions or
billions of units, amounts may have been rounded up or down. Accordingly, totals of columns or rows
of numbers in tables may not be equal to the apparent total of the individual items and actual numbers
may differ from those contained herein due to such rounding.

The English names of the PRC nationals, entities, departments, facilities, laws, regulations,

certificates, titles and the like are translations of their Chinese names and are included for identification
purposes only. In the event of any inconsistency, the Chinese name prevails.
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FORWARD-LOOKING STATEMENTS

s

This offering memorandum includes ‘“forward-looking statements.” All statements other than

statements of historical fact contained in this offering memorandum, including, without limitation, those
regarding our future financial position and results of operations, strategies, plans, objectives, goals and
targets, future developments in the markets where we participate or are seeking to participate, and any
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expect, aim, intend,”

LEINY3

statements preceded by, followed by or that include, the words ‘“believe,

LR T3

“will,” “may, anticipate,” ‘“seek,” “should,” “could,” “would,” ‘“plan, potential,” ““continue,”
“estimate” or similar expressions or the negative thereof, are forward-looking statements. These
forward-looking statements involve known and unknown risks, uncertainties and other factors, some of
which are beyond our control, which may cause our actual results, performance or achievements, or
industry results to be materially different from any future results, performance or achievements
expressed or implied by the forward-looking statements. Such statements reflect the current views of our
management with respect to future events, operations, results, liquidity and capital resources and are not
guarantees of future performance and some of which may not materialize or may change. These forward-
looking statements are based on numerous assumptions regarding our present and future business
strategies and the environment in which we will operate in the future. Important factors that could cause
our actual results, performance or achievements to differ materially from those in the forward-looking

statements include, among others, the following:

° the performance and future developments of the property market in the PRC or any region in
the PRC in which we engage in property development;

° the global economic environment and industry outlook generally;

° any prospective financial information regarding our businesses;

° our dividend policy;

° projects under development or held for future development;

° the availability and costs of and changes to bank loans and other forms of financing;

° changes in political, economic, legal and social conditions in the PRC, including the PRC
government’s specific policies which affect land supply, the availability and cost of
financing, and pre-sales, pricing and volume of our property development;

° changes in competitive conditions and our ability to compete under these conditions;
° our ability to manage our growth and our geographically diversified business;

° our ability to acquire and develop land;

° the cost and supply of construction materials and labor;

° the performance of the obligations and undertakings of the independent contractors under
various construction, building, interior decoration, material and equipment supply and
installation contracts;

° the timely repayments by purchasers of our properties of mortgage loans guaranteed by us;

° relationship with our joint venture partners and the performance of the obligations and
commitments of our joint venture partners under the existing and future joint venture
agreements;
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° changes in currency exchange rates;

° our business and operating strategies;

° our capital expenditure and property development plans;

° the amount and nature of, and potential for, future development of our business;
° various business opportunities that we may pursue;

° the interpretation and implementation of the existing rules and regulations relating to land
appreciation tax and its future changes in enactment, interpretation or enforcement;

° the regulatory environment of our industry in general;

° significant delay in obtaining various permits, proper legal titles or approvals for our
properties under development or held for future development, and for our operations; and

° other factors beyond our control.

Additional factors that could cause actual results, performance or achievements to differ materially
include, but are not limited to, those discussed under “Risk Factors” and elsewhere in this offering
memorandum. Although we believe that the expectations reflected in these forward-looking statements
are reasonable, we cannot assure you that those expectations will prove to be correct, and you are
cautioned not to place undue reliance on these forward-looking statements, which speak only as of the
date of this offering memorandum. Subject to the requirements of applicable laws, rules and regulations,
we do not have any obligation to update or revise any forward-looking statements, 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 way we expect, or at all.

ENFORCEMENT OF CIVIL LIABILITIES

We are an exempted company incorporated in the Cayman Islands with limited liability. The
Cayman Islands has a different body of securities laws from the United States and protections for
investors may differ.

All of our assets are located outside the United States. In addition, all of our directors and officers
are nationals or residents of countries other than the United States (principally in the PRC), and all or a
substantial portion of such persons’ assets are located outside the United States. As a result, it may be
difficult for investors to effect service of process within the United States upon us or such persons or to
enforce against us or such persons judgments obtained in United States courts, including judgments
predicated upon the civil liability provisions of the securities laws of the United States or any state
thereof.

We have appointed Cogency Global Inc. as our agent to receive service of process with respect to
any action brought against us in the United States federal courts located in the Borough of Manhattan,
the City of New York under the federal securities laws of the United States or of any state of the United
States or any action brought against us or the Subsidiary Guarantors in the courts of the State of New
York in the Borough of Manhattan, the City of New York under the securities laws of the State of New
York.



We have been advised by our Cayman Islands legal counsel, Maples and Calder (Hong Kong)
LLP, that the courts of the Cayman Islands are unlikely (i) to recognise or enforce against us judgments
of courts of the United States predicated upon the civil liability provisions of the securities laws of the
United States or any State; and (ii) in original actions brought in the Cayman Islands, to impose
liabilities against us predicated upon the civil liability provisions of the securities laws of the United
States or any State, so far as the liabilities imposed by those provisions are penal in nature. In those
circumstances, although there is no statutory enforcement in the Cayman Islands of judgments obtained
in the United States, the courts of the Cayman Islands will recognise and enforce a foreign money
judgment of a foreign court of competent jurisdiction without retrial on the merits based on the principle
that a judgment of a competent foreign court imposes upon the judgment debtor an obligation to pay the
sum for which judgment has been given provided certain conditions are met. For such a foreign
judgment to be enforced in the Cayman Islands, such judgment must be final and conclusive and for a
liquidated sum, and must not be in respect of taxes or a fine or penalty, inconsistent with a Cayman
Islands judgment in respect of the same matter, impeachable on the grounds of fraud or obtained in a
manner, and or be of a kind the enforcement of which is, contrary to natural justice or the public policy
of the Cayman Islands (awards of punitive or multiple damages may well be held to be contrary to
public policy). A Cayman Islands Court may stay enforcement proceedings if concurrent proceedings are
being brought elsewhere.

Further, we have been advised by our PRC legal advisors, Commerce & Finance Law Offices, that
there is uncertainty as to whether the courts of the PRC would (i) enforce judgments of the U.S. courts
obtained against us or our directors and officers predicated upon the civil liability provisions of the
federal securities laws of the United States or the securities laws of any state or territory within the
United States or (ii) entertain original actions brought in the courts of the PRC against us or our
directors and officers predicated upon the federal securities laws of the United States or the securities
laws of any state or territory within the United States.

We have been advised by our Hong Kong legal advisors, Sidley Austin, that Hong Kong has no
arrangement for the reciprocal enforcement of judgments with the United States. However, under Hong
Kong common law, a foreign judgment (including one from a court in the United States predicated upon
U.S. federal or state securities laws) may be enforced in Hong Kong by bringing an action in a Hong
Kong court, and then seeking summary or default judgment on the strength of the foreign judgment,
provided that the foreign judgment is for a debt or definite sum of money and is final and conclusive on
the merits. In addition, the Hong Kong courts may refuse to recognize or enforce a foreign judgment if
such judgment:

(a) was obtained by fraud;

(b) was rendered by a foreign court that lacked the appropriate jurisdiction at the time (as
determined by Hong Kong jurisdictional rules);

(c) is contrary to public policy or natural justice;
(d) is for multiple/penal damages; or
(e) 1is based on foreign penal, revenue or other public law.

(f) falls within Section 3(1) of the Foreign Judgment (Restriction on Recognition and
Enforcement) Ordinance; or

(g) 1is inconsistent with a prior Hong Kong judgment or foreign judgment which is entitled to
recognition in Hong Kong.
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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 our consolidated financial statements and related notes thereto, before making an

investment decision.
OVERVIEW

Headquartered in Shanghai, we are engaged in property development and property investment in
the PRC. In 2019, in terms of contracted sales, we were ranked 15th according to the list of “China
Real Estate Enterprises Sales Ranking in 2019” published by China Real Estate Information Corporation
Information Group.

We principally focus on developing high quality and end-users driven properties in first- and
second-tier cities in China. Our development projects cover various properties types including
residential, office and commercial complexes. For our residential property development, we mainly
develop residential products that offer our end-users comfortable living environment and proximity to
good ancillary facilities and transportation links. For our commercial property development, we mainly
develop offices and community commercial properties.

We have achieved a nationwide geographical coverage and a strong presence in selected first-tier
cities and second-tier cities in China. Our business operations are diversified in terms of geographic
locations, which facilitates our future expansion. As of December 31, 2019, we had projects in 71 cities
in four geographic regions in the PRC: the Yangtze River Delta Region, which mainly includes
Shanghai, Suzhou, Hangzhou, Hefei, Nanjing, Ningbo, Kunshan, Zhenjiang, Wuxi, Wenzhou, Jiaxing,
Changzhou, Xuzhou, Wuhu, Taizhou, Nantong, Yixing, Quzhou, Yiwu, Zhoushan, Jiangyin and
Nanchang, the Pan Bohai Rim, which includes Beijing, Tianjin, Langfang, Shenyang, Changchun, Jinan,
Yantai, Qingdao, Dalian, Shijiazhuang, Linyi, Weifang, Zibo, Taiyuan and Jining, the Central Western
Region, which includes Chongqing, Chengdu, Zhengzhou, Xi’an, Changsha, Wuhan, Kunming,
Xiangtan, Yinchuan, Luoyang, Kaifeng, Meishan, Uriimqi, Guiyang and Xuchang, and the South China
Region, which includes Hong Kong, Shenzhen, Sanya, Haikou, Guangzhou, Dongguan, Foshan,
Zhongshan, Fuzhou, Xiamen, Nanning, Jiangmen, Huizhou, Zhangzhou and Quanzhou. As of December
31, 2019, we had a land bank with an aggregate total GFA of approximately 50.7 million sq.m. and an
aggregate GFA attributable to us of approximately 26.5 million sq.m.

Leveraging our effective business model focused on rapid asset turnover, strong execution
capabilities and business strategies developed in line with government policies on China’s real estate
sector, we are poised to continue our rapid growth and develop into a leading nationwide property
developer.




RECENT DEVELOPMENTS

Land Acquisitions

Subsequent to December 31, 2019, we have purchased 27 land projects. The following table sets

forth certain information concerning such land projects.
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Planned Average
The Group’s  GFA land cost
equity  (excluding Total Attributable  (excluding
City Project Intended Primary Use interest  carparks) consideration consideration carparks)
(%) (sq.m.) (RMB in (RMB in  (RMB/sq.m.)
millions) millions)
Hangzhou  Lin’an District, Central Economic Development — Residential 100 81,800 1,007.2 1,007.2 12,311
Zone Project
Luoyang Xigong District, Shijiatun Project Residential 100 149,000 313.0 313.0 2,100
Shanghai Jiading District, Anting Town, 03-01A Project Residential 100 68,100 953.0 953.0 14,000
Changsha Yuhua District, No. 115 Project Residential 100 489,600 2,546.0 2,546.0 5,200
Chongqing ~ Shapingba District, F-2/03 Project Residential/Commercial 50 10,200 58.0 29.0 5,737
Fuzhou Jin’an District, Houpu Country 2020-02 Project ~ Residential 100 45,500 542.0 542.0 11,903
Nanning Wuxiang Zongbao District, Yin Hai Da Dao 147 Residential 100 392,700 1,532.0 1,532.0 3,900
Acres Project
Wenzhou The Oujiang River Estuary Area, Bandao Qibu  Residential 100 87,400 339.0 339.0 3,878
District, A-02 Project
Suzhou Taicang High-tech Zone, Science and Education  Residential 100 114,600 1,147.0 1,147.0 10,006
New Town, 2020-WG-1-1 Project
Hangzhou Xiaoshan District, Xintang Unit, D-83-1/D-83-2  Residential 100 164,700 2,137.0 2,137.0 12,977
Project
Beijing Miyun District, Tanying Town, 6023 Project Residential 23 124,400 1,496.0 336.6 12,027
Qingdao Jimo District, Zaohang Resettlement Project Residential 100 141,800 252.6 252.6 1,781
Qingdao Jimo District, Zaohang Development Project Residential 100 241,700 654.4 654.4 2,708
Nanchang Economic Development Zone, No. DAGJ2020004 Residential/Commercial 100 498,800 2,020.1 2,020.1 4,050
Project
Chongging ~ Banan District, Yudong Yunzhuan Mountain, Residential 51 82,500 2773 141.4 3,362
P07-03-01 Project
Wuxi Jiangyin City, Yunting Street, Experimental Residential 33 81,800 171.2 256.5 9,498
Primary School North Project
Suzhou Wujiang District, Yundong Dongtaihu Avenue Residential 50 163,700 1,980.5 990.2 12,098
North Project
Chengdu Xindu District, Xindu Avenue, XD2019-18-252  Residential 50 241,800 1,837.7 918.9 7,600
Project
Hefei Feixi Country, No.FX202005 Project Residential 50 192,800 1,619.9 809.9 8,400
Wuxi Economic Development Zone, Huazhuang Middle Residential 50 150,100 2,597.8 1,298.9 17,305
School Project
Wuxi Binhu District Xinba Road, Project Residential 100 127,000 1,946.1 1,946.1 15,322
Sugian Suhu Park Tonghu, Avenue East Project Residential 65 121,800 543.1 353.0 4,459
Beijing Chaoyang District, Dongba 613 Project Residential 33 45,300 2,055.0 678.2 45,336
Guangzhou  Nansha District, Hengli, Town, Hengli, Avenue  Residential/Commercial 100 323,800 3,804.8 3,804.8 11,750
Project
Qingdao Huangdao District, Chang’an Road Project Residential 100 158,500 366.8 366.8 2,314
Xiamen Huli District, Gaolin Project Residential 100 58,000 2,935.0 2,935.0 50,603
Linyi Luozhuang District, Fenglin New Town Project ~ Residential 80 287,800 298.2 238.6 1,036
4,645,200 36,036.6 28,547.1 7,758

Entry into the Sale and Purchase Agreement for the Sale of a Property

On June 12, 2020, Shanghai Xuting Property Co., Ltd., our indirect non-wholly-owned subsidiary,

and Shanghai Lingqing Commercial Consultancy Co., Ltd., an indirect wholly-owned subsidiary of

LingYu International Group Co., Ltd., entered into a sale and purchase agreement for the sale of a

property of approximately 13,326.6 sq.m. located in Shanghai, PRC, at a consideration of approximately
RMB219.9 million.




Placement of 185.0 million New Shares

On June 7, 2020, we placed 185,000,000 shares at the price of HK$6.28 per share, with total net
proceeds of approximately HK$1,152.8 million.

COVID-19 Pandemic

Since early March 2020, the outbreak of COVID-19, a highly infectious novel coronavirus initially
detected toward the end of 2019, has started a pandemic. Several cities in China where we have
significant land bank and operations had imposed travel restrictions in an effort to curb the spread of the
highly infectious COVID-19. The COVID-19 outbreak has affected our business operation and financial
condition. During the six months ended June 30, 2020, our aggregated contracted sales (including
contracted sales by joint ventures and associated companies) and contracted GFA decreased by 8.7% and
3.8%, respectively, as compared to the corresponding period in the prior year due to the impact of
COVID-19. However, the PRC central and local governments have taken various measures to manage
cases and reduce potential spread and impact of infection, and further introduced various policies to
boost the economy and stimulate the local property markets. Since April 2020, China and some other
countries gradually lifted stay-at-home orders and began to resume work and school at varying levels
and scopes. Given the uncertainties as to the development of the COVID-19 outbreak at the moment, it
is difficult to predict how long these conditions will persist and to what extent to which we may be
affected. We cannot assure you that our business, financial condition and results of operations will not
be materially and adversely affected in the long run. See “Risk Factors — Our results of operation,
financial condition and cash flow may be adversely and materially affected by the COVID-19
pandemic.”

Connected Transaction in Respect of Share Acquisition and Entrusted Voting Arrangement

On May 29, 2020, Spectron Enterprises Limited (“Spectron”), our indirect wholly owned
subsidiary, entered into a share sale and purchase agreement (the ‘“Share Sale and Purchase
Agreement”’) with Elite Force Development Limited (“Elite Force”), a company incorporated in the
BVI and in turn held by Mr. LIN Zhong, Mr. LIN Wei and Mr. LIN Feng (“Mr. LINs”). Pursuant to the
Share Sale and Purchase Agreement, Spectron agreed to acquire and Elite Force agreed to sell
76,820,000 ordinary share(s) (the “Ever Sunshine Shares”) in the share capital of Ever Sunshine
Lifestyle Services Group Limited (ZKFA:7EMRFLEE A FR/AF) (“Ever Sunshine Lifestyle”) for a
consideration of HK$782,795,800. In late June 2020, the share acquisition under the Share Sale and
Purchase Agreement was completed.

On May 29, 2020, Spectron also entered into the voting rights entrustment agreement (as
supplemented and amended on June 28, 2020) (the “Voting Rights Entrustment Agreement”) with Elite
Force and Mr. LINs, pursuant to which Elite Force has irrevocably and unconditionally entrusted
Spectron to exercise the voting rights of 363,180,000 Ever Sunshine Shares (the “Entrusted Shares’)
that Elite Force directly holds in Ever Sunshine Lifestyle with effect from June 30, 2020 (the “Entrusted
Voting Rights Arrangement”). Elite Force shall continue to own the Entrusted Shares as the sole legal
and beneficial owner, and except for the voting rights, Elite Force shall continue to be entitled to the
dividends, distributions and all other rights and benefits attaching to the Entrusted Shares. No
consideration is payable by the contracting parties under the Entrusted Voting Rights Arrangement.

Upon effectiveness of the Entrusted Voting Rights Arrangement, Spectron holds a total of
approximately 46.1% in Ever Sunshine Lifestyle.




Entry into the Sale and Purchase Agreement for the Sale of Assets

On May 29, 2020, Xu Sheng Limited, our direct wholly-owned subsidiary, Elite Force
Development Limited, a company controlled by our directors and controlling shareholder, and our
directors and controlling shareholders entered into a sale and purchase agreement for the sale shares and
sale loans for an aggregate consideration of HK$1,800.0 million.

Redemption and Cancellation of the May 2018 Notes

On May 2, 2020, we completed the redemption of all outstanding May 2018 Notes in full at their
principal amount, plus accrued interest to (but not including) May 2, 2020. The Notes were cancelled
and delisted from the Singapore Exchange Securities Trading Limited.

Entry into the US$382.0 million Facility Agreement

On April 3, 2020, we entered into a facility agreement with The Hongkong Shanghai Banking
Corporation Limited for a USD and HKD transferrable term loan facility in an aggregate initial amount
of approximately US$382,000,000 (with a green-shoe option of an additional US$318,000,000 (or its
equivalent in HKD)).

Entry into the US$200.0 million Facility Agreement

On February 18, 2020, we entered into a facility agreement with Standard Chartered Bank (Hong
Kong) Limited, for a USD term loan facility of US$200.0 million with final maturity of six months after
the first utilization date.

Entry into the HK$385.0 million Facility Agreement

On January 22, 2020, we entered into a facility agreement with China Merchants Bank Co., Ltd.,
Offshore Banking Center, for a term loan facility of a total of HK$385.0 million with final maturity of
24 months after the utilization date of each loan.

Issuance of the January 2020 Notes

On January 16, 2020, we issued 6.0% senior notes due 2025 in the aggregate principal amount of
US$567,000,000. For details, see “Description of Other Material Indebtedness and Obligations.”

OUR COMPETITIVE STRENGTHS
Our focused operating strategies give us the following competitive strengths:

° We principally focus on developing high quality and end-user driven residential, office and
community commercial properties, primarily in first- and second-tier cities in the PRC;

° We adopt a high asset turnover and high sell-through business model with strong execution
capabilities that allows us to achieve a development cycle of typically three years, which not
only improves our return and operating cash flow but also helps us achieve financial
stability;

° We have achieved a nationwide geographical coverage and a solid presence in our selected
first- and second-tier cities in the PRC;

° We have a highly disciplined and systematic approach to land acquisitions and have
strategically acquired low-cost land reserves in a prudent manner;




We have adopted coherent business and financial strategies which balance solid growth and
financial prudence; and

We have a highly experienced senior management team and an efficient management
structure between our headquarters and regional companies which support nationwide
coverage.

OUR BUSINESS STRATEGIES

We aim to become (i) one of the leading real estate enterprises in the PRC in terms of sales, (ii) a

nationally renowned real estate brand name, and (iii) a mainstream real estate company in each city

where we have a presence. We plan to implement the following future business strategies:

We adopt the “balanced development and sustainable growth” strategy to pursue sustainable
and quality growth;

We seek to maintain appropriate pace for land acquisition with precise product positioning
and execution of development and sales;

We plan to further enhance our brand recognition and improve customer satisfaction and
loyalty; and

We aim to further improve our product capabilities and apply innovations to our operations.

GENERAL INFORMATION

We were incorporated in the Cayman Islands on May 20, 2011, as an exempted company with

limited liability. Our shares have been listed on the Hong Kong Stock Exchange since November 23,
2012. Our corporate headquarters is at CIFI Center, Lane 1088, No. 39 Shenhong Road, Minhang
District, Shanghai, PRC. Our place of business in Hong Kong is at 22/F, One Hennessy, No. 1 Hennessy
Road, Wan Chai, Hong Kong. Our registered office is located at P.O. Box 309, Ugland House, Grand
Cayman KY1-1104, Cayman Islands. Our website is www.cifi.com.cn. Information contained on our

website does not constitute part of this offering memorandum.




THE OFFERING

The following is a brief summary of the terms of this offering and is qualified in its entirety by the
remainder of this offering memorandum. Terms used in this summary and not otherwise defined shall

have the meanings given to them in “Description of the Notes.”
Issuer......... ... ... ... .... CIFI Holdings (Group) Co. Ltd. (the “Company”).

Notes Offered . . ... .......... US$300,000,000 aggregate principal amount of 5.95% Senior
Note due 2025 (the “Notes™).

Offering Price . . . . ... ........ 99.968% of the principal amount of the Notes.

Issue Date . ................ July 20, 2020.

Maturity Date . . . ............ October 20, 2025.

Interest. . . ....... .. ........ The Notes bear interest from (and including) July 20, 2020 at the

rate of 5.95% per annum.

Interest Payment Dates . . . ... ... April 20 and October 20 of each year, payable semi-annually in
arrear (except that the first interest payment will be made on
April 20, 2021 with respect to the period from and including July
20, 2020 to but excluding April 20, 2021).

Ranking of the Notes . . . ....... 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 the 2017 Notes,
the January 2018 Notes, the April 2018 Notes, the
September 2018 Notes, the January 2019 Notes, the
February 2019 Notes, the March 2019 Notes, the July 2019
Notes, the November 2019 Notes, the January 2020 Notes
(the “Existing Notes”) and all other unsecured and
unsubordinated Indebtedness of the Company (subject to
any priority rights of such unsecured and unsubordinated
Indebtedness pursuant to applicable law);

° guaranteed by the Subsidiary Guarantors and the JV
Subsidiary Guarantors, if any, on a senior basis, subject to
the limitations described in ‘“Description of the Notes —
The Subsidiary Guarantees and the JV  Subsidiary
Guarantees” and in “Risk Factors — Risks relating to the
Subsidiary Guarantees and the JV Subsidiary Guarantees™;

° effectively subordinated to the secured obligations of the
Company, the Subsidiary Guarantors and the JV Subsidiary
Guarantors, to the extent of the value of the assets serving
as security therefor; and




° effectively subordinated to all existing and future
obligations of the Non-Guarantor Subsidiaries including,
without limitation, the Existing Notes and other
Indebtedness Guaranteed by the Designated Non-Guarantors.

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

A Subsidiary Guarantee given by a Subsidiary Guarantor and a
JV Subsidiary Guarantee given by a JV Subsidiary Guarantor may
be released in certain circumstances. See “Description of the
Notes — The Subsidiary Guarantees and the JV Subsidiary
Guarantees — Release of the Subsidiary Guarantees or JV
Subsidiary Guarantees.”

The initial Subsidiary Guarantors that executed the Indenture on
the Original Issue Date consist Xu Sheng Limited and CIFI
Enterprises Co. Limited. The Subsidiary Guarantors are holding
companies that do not have significant operations. None of the
existing or future Restricted Subsidiaries organized under the
laws of the PRC will provide a Subsidiary Guarantee or JV
Subsidiary Guarantee on the Original Issue Date or at any time in
the future.

Any future Restricted Subsidiary (other than (i) Persons organized
under the laws of the PRC, (ii) Exempted Subsidiaries, (iii) Listed
Subsidiaries and (iv) Restricted Subsidiaries designated as New
Non-Guarantor Subsidiaries) will provide a guarantee of the
Notes as soon as practicable (and in any event within 30 days)
upon becoming a Restricted Subsidiary.

Ranking of Subsidiary The Subsidiary Guarantee of each Subsidiary Guarantor:

Guarantees . ..............
° is a general obligation of such Subsidiary Guarantor;

° is effectively subordinated to the 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




Ranking of JV Subsidiary

Guarantees

New Non-Guarantor

Subsidiaries . . . ... ... ... ...

Use of Proceeds . ............

Green Bonds

° ranks at least pari passu with the subsidiary guarantee of
such Subsidiary Guarantor for the Existing Notes and all
other unsecured and unsubordinated Indebtedness of such
Subsidiary Guarantor (subject to any priority rights of such
unsecured and unsubordinated Indebtedness pursuant to
applicable law).

If any is provided, the JV Subsidiary Guarantee of each JV
Subsidiary Guarantor:

° will be a general obligation of such JV Subsidiary
Guarantor;

° will be enforceable only up to the JV Entitlement Amount;

° will be effectively subordinated to the secured obligations of
such JV Subsidiary Guarantor, to the extent of the value of
the assets serving as security therefor;

° will be limited to the JV Entitlement Amount and will be
senior in right of payment to all future obligations of such
JV Subsidiary Guarantor expressly subordinated in right of
payment to such JV Subsidiary Guarantee; and

° will be limited to the JV Entitlement Amount, and will rank
at least pari passu with all other wunsecured and
unsubordinated Indebtedness of such JV  Subsidiary
Guarantor (subject to any priority rights of such unsecured
and unsubordinated indebtedness pursuant to applicable
law).

A future Restricted Subsidiary organized outside the PRC (that is
not an Exempted Subsidiary or a Listed Subsidiary) need not
provide a Subsidiary Guarantee or JV Subsidiary Guarantee if it
is so elected by the Company at the time such entity becomes a
Restricted Subsidiary or ceases to be an Exempted Subsidiary or a
Listed Subsidiary; provided that, after giving effect to the
Consolidated Assets of such Restricted Subsidiary, the
Consolidated Assets of all Restricted Subsidiaries organized
outside the PRC (other than Exempted Subsidiaries and Listed
Subsidiaries) that are not Subsidiary Guarantors or JV Subsidiary
Guarantors do not account for more than 30% of Total Assets.

We intend to use the net proceeds from this offering of Notes for
refinancing our existing indebtedness. See the section entitled
“Description of Other Material Indebtedness and Obligations.”

The Notes are being issued as “Green Bonds” under our Green
Bond Framework. See the section entitled “Notes Being Issued as
Green Bonds.”




Optional Redemption . . ........ At any time and from time to time on or after July 20, 2023, the
Company may redeem the Notes, in whole or in part, at a
redemption price equal to the percentage of the principal amount
of the Notes redeemed set forth below plus accrued and unpaid
interest (if any) to (but not including) the redemption date, if
redeemed during the twelve-month period beginning on July 20
of each year set forth below:

Period Redemption Price
2023 102.975%
2024 101%
2025 100%

At any time and from time to time prior to July 20, 2023, the
Company may at its option redeem the Notes, in whole but not in
part, at a redemption price equal to 100% of the principal amount
of the Notes plus the Applicable Premium as of, and accrued and
unpaid interest (if any) to (but not including), the redemption
date.

At any time and from time to time prior to July 20, 2023, the
Company may redeem up to 35% of the aggregate principal
amount of the Notes with the Net Cash Proceeds of one or more
sales of Common Stock of the Company in an Equity Offering at
a redemption price of 105.95% of the principal amount of the
Notes redeemed, plus accrued and unpaid interest (if any) to (but
not including) the redemption date; provided that at least 65% of
the aggregate principal amount of the Notes originally issued on
the Original Issue Date remains outstanding after each such
redemption and any such redemption takes place within 60 days
after the closing of the related Equity Offering.

The Company will give not less than 30 days’ nor more than 60
days’ notice of any redemption.

Repurchase of Notes Upon a Not later than 30 days following a Change of Control Triggering
Change of Control Triggering Event, the Company will make an Offer to Purchase all
Event .. ................. outstanding Notes at a purchase price equal to 101% of their

principal amount plus accrued and unpaid interest (if any) to (but
not including) the Offer to Purchase Payment Date.




Redemption for Taxation

Reasons

Covenants

Subject to certain exceptions and as more fully described herein,
the Notes may be redeemed, at the option of the Company or a
Surviving Person with respect to the Company, as a whole but
not in part, upon giving not less than 30 days’ nor more than 60
days’ notice to the Holders (which notice shall be irrevocable)
and the Trustee, at a redemption price equal to 100% of the
principal amount thereof, together with accrued and unpaid
interest (including any Additional Amounts), if any, to the date
fixed by the Company or the Surviving Person for redemption, if
the Company, a Surviving Person, 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. See “Description of the Notes — Redemption
for Taxation Reasons.”

The Notes, the Indenture governing the Notes, the Subsidiary
Guarantees and the JV Subsidiary Guarantees (if any) will limit
the Company’s ability and the ability of its Restricted
Subsidiaries to, among other things:

° incur additional indebtedness and issue disqualified or
preferred stock;

° declare dividends on its capital stock or purchase or redeem
capital stock;

° make investments or other specified restricted payments;
° issue or sell capital stock of Restricted Subsidiaries;

° guarantee indebtedness of Restricted Subsidiaries;

° sell assets;

° create liens;

° enter into sale and leaseback transactions;

° enter into agreements that restrict the Restricted
Subsidiaries’ ability to pay dividends; transfer assets or
make intercompany loans;

° enter into transactions with shareholders or affiliates; and
° effect a consolidation or merger.

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

Form, Denomination and

Registration

Book-Entry Only . . . ..........

Delivery of the Notes . . . ... ....

Trustee. . . ..

Paying and Transfer Agent and

Registrar . .

Listing and Trading . ..........

Ratings . . ..

Security Codes

The Notes, the Subsidiary Guarantees and the JV Subsidiary
Guarantees (if any) 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
“Transfer Restrictions.”

The Notes will be issued only in fully registered form, without
coupons, in minimum denominations of US$200,000 and integral
multiples of US$1,000 in excess thereof and will be initially
represented by one or more global notes deposited with a
common depositary and registered in the name of the common
depositary or its nominee. Beneficial interests in the Global
Certificate will be shown on, and transfer thereof will be effected
only through the records maintained by Euroclear and
Clearstream and their participants.

The Notes will be issued in book-entry form through the facilities
of Euroclear and Clearstream for the accounts of its participants.
For a description of certain factors relating to clearance and
settlement, see ‘“Description of the Notes — Book-Entry;
Delivery and Form.”

The Company expects to make delivery of the Notes against
payment in same-day funds on or about July 20, 2020, 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 +
57 settlement. See “Plan of Distribution.”

China Construction Bank (Asia) Corporation Limited

China Construction Bank (Asia) Corporation Limited

Application will be made to the Hong Kong Stock Exchange for
the listing of the Notes by way of debt issues to Professional
Investors only. The Notes will be traded on the Hong Kong Stock
Exchange subject to a minimum board lot size requirement of the
equivalent of HK$500,000 for so long as the Notes are listed on
the Hong Kong Stock Exchange.

The Notes are expected to be rated “BB” by Fitch Ratings and
“BB-" by Standard & Poor’s Ratings Services. A security rating
is not a recommendation to buy, sell or hold securities and may
be subject to suspension, reduction or withdrawal at any time by
the assigning rating agency. We cannot assure investors that these
ratings will not be adversely revised or withdrawn either before
or after delivery of the Notes.

ISIN Common Code
XS82205316941 220531694
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Governing Law . . . ........... The Notes, the Subsidiary Guarantees, the JV Subsidiary
Guarantees (if any) and the Indenture are governed by and
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 CONSOLIDATED FINANCIAL AND OTHER DATA

The following table presents our summary financial and other data. The summary consolidated
statement of comprehensive income data for 2017, 2018 and 2019 and the summary consolidated
financial position data as of December 31, 2017, 2018 and 2019 set forth below (except for EBITDA
data) have been derived from our consolidated financial statements for such periods and as of such
dates, as audited by Deloitte Touche Tohmatsu, independent certified public accountants, and included
elsewhere in this offering memorandum. Historical results are not necessarily indicative of results that
may be achieved in any future period. Our financial statements have been prepared and presented in
accordance with IFRS, which differ in certain respects from generally accepted accounting principles in
other jurisdictions. The summary financial data below should be read in conjunction with the section
entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
our consolidated financial statements and the notes to those statements included elsewhere in this
offering memorandum.

Summary Consolidated Statements of Comprehensive Income and Other Financial Data

For the year ended December 31,

2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000

Revenue ............ ... ... .......... 31,824,288 42,367,647 54,766,176 7,866,669
Cost of sales and services . .............. (23,202,799) (31,754,818) (41,012,465) (5,891,072)
Grossprofit. . ... ........ ... ... ... .... 8,621,489 10,612,829 13,753,711 1,975,597
Other income, gains and losses . ... ........ 795,935 2,065,884 1,424,228 204,578
Change in fair value of investment properties . . 657,791 106,385 198,043 28,447
Selling and marketing expenses. . . ......... (609,505) (1,153,089) (1,739,390) (249,848)
Administrative expenses . . . . . ... ... ... ... (1,267,838) (2,121,731) (2,908,647) (417,801)
Share of results of joint ventures . . . ... ... .. 1,405,864 725,068 1,984,805 285,099
Share of results of associates .. ........... 699,766 1,450,388 1,571,367 225,713
Finance costs . .. ... ... ... ... ....... (262,340) (368,741) (727,824) (104,545)
Profit before taxation. ... .............. 10,041,162 11,316,993 13,556,293 1,947,240
Income tax expense . . ... ... ... ... ..., (3,892,645) (4,198,668) (4,515,321) (648,585)
Profit for the year . . .. ................. 6,148,517 7,118,325 9,040,972 1,298,654
Other comprehensive (expense)/income . . . ... — 312,479 (28,629) (4,112)
Profit and total comprehensive income for

theyear . ... ... ... ... ... ... ... ...... 6,148,517 7,430,804 9,012,343 1,294,542
Attributable to:
Equity owners of the Company . ........... 4,828,105 5,721,470 6,408,252 920,488
Owners of perpetual capital instruments . . . . . . — 215,078 221,817 31,862
Non-controlling interests . . .............. 1,320,412 1,494,256 2,382,274 342,192
Profit and total comprehensive income for

theyear . ....... ... ... ... . ... ... ... 6,148,517 7,430,804 9,012,343 1,294,542
Other financial data:
EBITDA™Y . .. .. 10,365,275 16,652,404 20,497,744 2,944.316
EBITDA margin® .. .................. 32.6% 39.3% 37.4% 37.4%
Core net profit and total comprehensive

income for the year™ . .. ... ... ... ..... 5,422,841 8,483,642 10,304,222 1,480,109
Core net profit attributable to equity owners of

the Company for the year™™ . ... ... ... ... 4,082,437 5,535,564 6,903,283 991,595
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Notes:

M

)

EBITDA consists of profit and total comprehensive income for the year/period before fair value changes from investment
properties (including investment properties from joint venture), financial assets at FVTPL, and derivative financial
instrument, interest expense (including interest capitalized in costs of sales), amortization, income tax expense, depreciation,
gain from business combination and re-measurement, exchange (gain) loss (including exchange (gain) loss from joint
venture) and loss on early redemption of senior notes. EBITDA is not a standard measure under IFRS. 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 financial 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. See the section entitled
“Management’s Discussion and Analysis of Financial Condition and Results of Operation — Non-GAAP financial
measures” for a reconciliation of our profit for the year/period under IFRS to our definition of EBITDA. Interest expense
excludes amounts capitalized.

EBITDA margin is calculated by dividing EBITDA by revenue.

Core net profit and total comprehensive income for the year/period represents profit and total comprehensive income for the
year/period excluding the amounts of (i) change in fair value of investment properties net of tax; (ii) change in fair value of
financial assets at FVTPL; (iii) change in fair value of derivative financial instruments; (iv) net exchange loss/gain; (v)
recognition of equity-settled share-based payments; (vi) loss on early redemption of senior notes; (vii) gain from business
combination; (viii) gain on re-measurement; (ix) the Group’s share of change in fair value of investment properties and net
exchange loss/gain of joint ventures and associated companies; and (x) the accounting effect of increment of cost of
properties sold resulting from fair value adjustment upon business combination. It is not a standard measure under IFRS.

Core net profit attributable to equity owners for the year/period represents profit and total comprehensive income for the
year/period attributable to equity owners of the Company excluding the amounts attributable to equity owners of the
Company in relation to (i) change in fair value of investment properties net of tax; (ii) change in fair value of financial
assets at FVTPL; (iii) change in fair value of derivative financial instruments; (iv) net exchange loss/gain; (v) recognition of
equity-settled share-based payments; (vi) loss on early redemption of senior notes; (vii) gain from business combination;
(viii) gain on re-measurement; (ix) the Group’s share of change in fair value and net exchange loss/gain of joint ventures
and associates of investment properties; and (x) the accounting effect of increment of cost of properties sold resulting from
fair value adjustment upon business combination. It is not a standard measure under IFRS.

Summary Consolidated Statements of Financial Position

As of December 31,

2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000

Non-Current Assets
Investment properties . . ... ......... 14,402,350 16,147,400 17,635,222 2,533,141
Right-of-use assets . .. ............. — — 120,730 17,342
Property, plant and equipment . .. ... .. 84,981 134,143 131,404 18,875
Prepaid lease payments . . ... ........ 32,742 — — —
Interest in associates . . .. ........... 2,823,602 5,779,492 8,260,161 1,187,360
Interests in joint ventures . .......... 5,802,549 8,511,247 12,872,071 1,848,957
Investments in property projects . . ... .. 622,143 582,722 417,688 59,997
Available-for-sale investment . . . ... ... 623,630 — — —
Financial assets at fair value through

profitorloss .................. — 564,553 526,458 75,621
Equity instruments at fair value through

other comprehensive income . . . ... .. — 919,274 881,832 126,667
Deferred taxation assets . ........... 502,637 1,021,876 1,746,615 250,886
Deposits paid for acquisitions of equity

Interests . . . . . ... 641,496 50,000 — —
Long-term deposit ... ............. 150,000 — — —

25,686,130 33,710,707 42,598,181 6,118,846

14




Current Assets
Properties held forsale . . .. .........
Properties under development for sale . . .
Accounts and other receivables, deposits
and prepayments . . . ... ..........
Amounts due from non-controlling
interests . . . ... ... L.
Amounts due from joint ventures and
assoCiates . . . ...
Deposits for land use rights for properties
held forsale. .. ................
Taxation recoverable. . ... ..........
Financial assets at fair value through
profit or loss (“FVTPL”) .. ... .....
Derivative financial instruments . . ... ..
Restricted bank deposits . . ..........
Bank balances and cash

Current Liabilities
Accounts and other payables and accrued
charges . .......... .. ... ... ...
Contract liabilities . . ..............
Amounts due to non-controlling interests .
Amounts due to joint ventures and
associates. . ... ... ...
Taxation payable . ................
Lease liabilities — due within one year . .
Bank and other borrowings — due within
ONE YEAT . o v v v v e et e e e e
Senior notes — due within one year . . . .
Derivative financial instruments . . . . . . .
Corporate bonds — due within one year .
Debt component of convertible bonds . . .

Non-Current Liabilities

Lease liabilities — due after one year . . .

Bank and other borrowings — due after
one year

Senior notes . ... ... ... ... .. ... ..

Corporate bonds — due after one year . .
Deferred taxation liabilities . . ........

Equity attributable to equity owners of
the Company ..................

Perpetual capital instruments . ... ... ..

Non-controlling interests . . . . ........

Total Equity . . . .. ...............

As of December 31,

2017 2018 2019

RMB’000 RMB’000 RMB’000 US$°000
9,128,504 10,238,165 15,552,823 2,234,023
34,603,171 84,137,912 115,202,723 16,547,836
10,807,957 16,740,132 24,191,554 3,474,899
10,337,802 13,416,613 18,766,941 2,695,702
17,451,791 27,798,425 36,569,805 5,252,924
12,409,188 7,950,061 8,713,034 1,251,549
1,024,871 1,746,262 2,877,209 413,285
521,250 705,386 573,761 82,416
— — 11,912 1,711
— 1,290,000 388,695 55,833
29,786,870 43,327,561 57,253,034 8,223,884
126,071,404 207,350,517 280,101,491 40,234,062
13,602,467 25,888,004 39,083,128 5,613,940
25,548,720 44,238,431 54,195,700 7,784,725
12,842,576 16,571,325 16,447,941 2,362,599
10,741,602 15,519,116 29,170,655 4,190,102
4,295,642 7,655,950 9,642,604 1,385,073
— — 58,598 8,417
6,727,108 8,842,371 13,941,253 2,002,536
— — 3,190,356 458,266
333,193 74,949 19,260 2,767
5,093,233 3,646,140 4,006,799 575,541
— 907,724 —_ _
79,184,541 123,344,010 169,756,294 24,383,966
— — 58,941 8,466
26,385,907 41,061,189 51,140,979 7,345,942
4,498,124 15,293,614 23,674,188 3,400,584
4,534,737 8,113,997 7,744,996 1,112,499
2,884,085 3,802,243 3,108,691 446,536
38,302,853 68,271,043 85,727,795 12,314,027
20,903,598 25,604,096 30,165,300 4,332,974
3,847,932 3,883,572 3,883,572 557,840
9,518,610 19,958,503 33,166,711 4,764,100
34,270,140 49,446,171 67,215,583 9,654,914
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RISK FACTORS

You should carefully consider the risks and uncertainties described below and other information
contained in this offering memorandum before making an investment decision. The risks and
uncertainties described below may not be the only ones that we face. Additional risks and uncertainties
that we are not aware of or that we currently believe are immaterial may also adversely affect our
business, financial condition or results of operations. If any of the possible events described below
occur, our business, financial condition or results of operations could be materially and adversely
affected. In such case, we may not be able to satisfy our obligations under the Notes, and you could
lose all or part of your investment.

RISKS RELATING TO OUR BUSINESS

We are dependent on the performance of the property market in the PRC, particularly in the cities
in which we develop our property projects and manage the properties we have developed.

Our business depends on the performance of the property market in the PRC, particularly in the
cities where we have property projects. Any real estate market downturn in China generally or in the
cities in which we have property projects may materially and adversely affect our business, financial
condition and results of operations. The property market in the PRC is affected by many factors,
including changes in the PRC’s social, political, economic and legal environment, changes in the PRC
government’s fiscal and monetary policy, the lack of a mature and active secondary market for
residential and commercial properties in China and consumer spending, all of which are beyond our
control. In the event that we expand into markets outside of PRC in the future, our operations will also
be subject to the performance of local property markets and government policies.

In addition, there may be over-supply of properties, economic downturn in China or austerity
measures imposed by the PRC government generally or particularly in the cities where we have property
projects, any of which may result in a decline in property sales or property prices nationally or
regionally, resulting in a material adverse effect on our business, financial condition and results of
operations.

Our profitability and results of operations are affected by the success of our business model and
our ability to successfully expand our business in China and other markets.

Our business model is to have a business operation that is diversified in terms of geographic
locations and the groups of customers whom we target. We have established a strong market position in
Shanghai, Suzhou and other second-tier cities in the Yangtze River Delta, and have been active in
expanding our business in Beijing, as well as in other selected second-tier cities in the PRC. Our success
is dependent on our managerial and operational resources, capital contributions, and our knowledge of
the needs of our target customers. We cannot assure you that our business model will be successful in
all cities where we have a presence. If we fail to establish or expand our business model as anticipated,
our business, financial condition and results of operations may be materially and adversely affected.

We also expanded and intend to further expand into other selected emerging cities in China and
other markets with growth potential through land acquisitions or acquisition of companies with suitable
land reserves. Expansion may place substantial strains on our managerial, operational and financial
resources. In addition, we may not have the same level of familiarity with contractors, business
practices, regulations, customer preferences, behavior and spending pattern as other local and more
experienced property developers in such cities, which may put us in a less competitive position as
compared to such property developers. Further, the property markets in emerging cities are less
developed than those of the first and second-tier cities and may be more susceptible to changes in the
PRC economic development and other property market-related factors. Any failure to leverage our
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experience or failure to understand the property market of a city to which we want to expand in the PRC
and other markets may have a material adverse effect on our business, financial condition and results of
operations.

Our profit margin varies with each property development project, and we may not be able to
sustain our existing profit margin.

We recorded gross profit margin of approximately 27.1% (29.7% as adjusted for the accounting
effects due to increase of equity interests in certain projects), 34.7% (as adjusted to exclude the effects
of accounting treatment due to financial consolidation of certain projects as subsidiaries of the Group)
and 30.0% (as adjusted to exclude the effects of accounting treatment due to financial consolidation of
certain projects as subsidiaries of the Group) for 2017, 2018 and 2019, respectively. Factors that may
affect our gross profit margin include: (i) product mix, (ii) selling price and (iii) cost of development.
We cannot assure you that we can always maintain or increase our gross profit margin. If we are unable
to maintain our gross profit margin, our profitability may be materially and adversely affected.

We may not have adequate resources to fund our existing and future property development.

Property development is capital intensive. We historically have financed our property development
projects primarily through a combination of internally generated funds, external financing including
bank borrowings, trust financings and funds raised from capital markets. Our ability to procure sufficient
financing for property development depends on a number of factors that are beyond our control,
including general economic conditions in the PRC, performance and outlook of the property
development industry in the PRC, our financial strength and performance, availability of credit from
financial institutions, and regulatory measures instituted by the PRC government. We cannot assure you
that we will be able to meet our sales targets or that we will be able to secure external financing on
terms acceptable to us or at all. As a result, we may not be able to raise adequate funds for our
operations in the future. As of December 31, 2019, our outstanding long-term and short-term bank and
other borrowings under IFRS (not including senior notes, convertible bonds and onshore bonds) were
RMB51,141.0 million (US$7,345.9 million) and RMBI13,941.3 million (US$2,002.5 million),
respectively. As of December 31, 2019, we also had outstanding 2015 Notes, 2017 Notes, January 2018
Notes, April 2018 Notes, May 2018 Notes, September 2018 Notes, January 2019 Notes, February 2019
Notes, March 2019 Notes, the July 2019 Notes, the November 2019 Notes, the Second Tranche of 2015
Onshore Bonds, the Second Tranche of 2016 Onshore Bonds, the 2018 Onshore Bonds, the First and
Second Tranche of 2018 Onshore Corporate Bonds, the August 2017 Perpetual Securities and the
December 2017 Perpetual Securities with aggregate carrying amounts of RMB42,499.9 million
(US$6,104.7 million). Subsequent to December 31, 2019, we issued the January 2020 Notes in the
aggregate principal amount of US$567,000,000.

The PRC government has in recent years taken a number of policy initiatives in the financial
sector to further tighten lending requirements for property developers, which, among other things:

° forbid PRC commercial banks from extending loans to property developers to finance land
premiums;
° restrict the grant or extension of revolving credit facilities to property developers that hold a

large amount of idle land and vacant commodity properties;

° prohibit commercial banks from taking commodity properties that have been vacant for more
than three years as security for mortgage loans;

° forbid property developers from using borrowings obtained from any local banks to fund
property developments outside that local region;
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° tighten the grant of trust financing to property developers to control the scale and growth of
real estate financing;

° the minimum down payment of land premium of 50% must be paid within one month after
the signing of a land grant contract and the rest of the land premium must be fully paid
within one year after the signing of a land grant contract; and

° forbid commercial banks from issuing loans or providing loan extension services to a
developer for its new projects if the developer has a record of maintaining idle land,
changing the land use purpose and nature without proper approval, delaying the construction
commencement or completion date, hoarding properties or other forms of non-compliance.

In addition, the People’s Bank of China (the “PBOC”) regulates the reserve requirement ratio for
commercial banks in the PRC, which affects the availability and cost of financing from PRC commercial
banks. The PBOC has adjusted the bank reserve requirement ratio six times in 2010, seven times in
2011 and twice in 2012. From January 2014 to February 2016, PBOC further adjusted the reserve
requirement ratio eight times. The current reserve requirement ratio ranges from 13.0% to 16.5%.

On July 12, 2019, the NDRC issued A Notice on Requirements for Foreign Debt Registration
Application by Real Estate Enterprises (B4} /5 b A 3547 HME W &6 5 22 B vt A BRI A8 ),
which imposes more restrictions on real estate enterprises incurring medium to long term foreign debt.
Pursuant to the notice, the use of proceeds of foreign debt incurred by a real estate developer shall be
limited to refinance medium to long term offshore debts of the real estate developer which will become
due within one year, and the real estate developer is required to specify in documents for application of
foreign debt registration with NDRC the details of such medium to long term offshore debts, including
the amount, the maturity date, and whether such medium to long term offshore debts were registered
with NDRC. The notice also requires real estate developer to submit a commitment letter regarding the
authenticity of its foreign debt issuance.

We cannot assure you that the PRC government will not introduce other initiatives which may
limit our access to capital resources. The foregoing and other initiatives introduced by the PRC
government may limit our flexibility and ability to use bank loans or other forms of financing (such as
trust financing) to finance our property developments and, therefore, may require us to maintain a
relatively high level of internally sourced cash. We cannot assure you that we will be able to obtain
sufficient financing or renew our existing credit facilities. As a result, our business, financial condition
and results of operations may be materially and adversely affected.

We may not always be able to obtain land reserves that are suitable for our property development
at commercially acceptable prices.

We derive our revenue principally from the sale of properties that we have developed. To maintain
sustainable growth, we must replenish our land bank with suitable sites for development. Our ability to
identify and acquire suitable land is subject to a number of factors, some of which are beyond our
control. To the extent that we are unable to acquire suitable sites at commercially acceptable prices for
our project development on a timely basis or at prices which will enable us to achieve reasonable
returns, our business, financial condition and results of operations may be materially and adversely
affected.

The PRC government controls all new land supply in the PRC and regulates land sales in the
secondary market. As a result, the PRC government’s land supply policies have a direct impact on our
ability to acquire land use rights and our costs of acquisition. In recent years, the PRC central and local
governments have implemented various measures to regulate the means by which property developers
may obtain land and the manner in which land can be developed. The PRC government also controls
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land supply through zoning, land usage regulations and other measures. All these measures could
intensify the competition for land in China among property developers. Please refer to the section
headed “— Risks Relating to Our Industry — Our operations are subject to extensive governmental
regulations, and in particular, we are susceptible to changes in policies related to the real estate industry
in the PRC and the PRC government may adopt further measures to slow down growth in the real estate
sector.”

Our results of operation, financial condition and cash flow may be adversely and materially
affected by the COVID-19 pandemic.

Since early March 2020, the outbreak of COVID-19, a highly infectious novel coronavirus initially
detected toward the end of 2019, has started a pandemic. In response to the COVID-19 pandemic, many
countries have imposed unprecedented measures to halt the spread of the COVID-19 pandemic,
including strict city lockdowns and travel bans. Several cities in China where we have land bank and
operations had been under lockdown, and have had travel restrictions imposed upon to curb the spread
of COVID-19. There is no assurance that more countries will not impose similar travel restrictions or
lockdowns in response to the pandemic or that the current containment measures will be effective in
halting the COVID-19 pandemic.

The ongoing pandemic and containment measures may adversely and materially affect the
manufacturing, exports and imports and consumption of goods and services globally and may
significantly reduce global market liquidity and depress economic activities.

Due to the lockdown and travel restrictions imposed by several cities in China where we have land
bank and operations, sales offices and construction of our development projects was temporarily shut
down. Moreover, supply of our raw materials and productivity of our employees may be adversely
affected. As a result, the completion of our projects may be delayed and sales might be lower than
expected, which might in turn result in substantial increase in our development costs, late delivery of
properties and/or otherwise adversely affect our profitability and cash flows. Further, customers who
have previously entered into contracts to purchase properties may default on their purchase contracts if
the economic situation further deteriorates as a result of the COVID-19 pandemic. In response to
national and the provincial government policy to COVID-19, we have provided rental reduction for our
clients for January and February 2020. The COVID-19 pandemic may further create negative economic
impact and increase volatility in the PRC and global market and continue to cause increasing concerns
over the prospects of the PRC residential property market, which may materially and adversely affect
the demand for properties and property prices in China.

We maintain a certain level of indebtedness. Any recurrence of the global financial crisis and
economic downturn or a deterioration of our cash flow position may materially and adversely
affect our ability to service our indebtedness and to continue our operations.

We maintain a certain level of indebtedness to finance our operations. As of December 31, 2019,
our total outstanding bank and other borrowings under IFRS (not including senior notes and onshore
bonds) amounted to RMB65,082.2 million (US$9,348.5 million). We also had outstanding 2015 Notes,
Existing Notes (other than the January 2020 Notes), Second Tranche of 2015 Onshore Bonds, Second
Tranche of 2016 Onshore Bonds, 2018 Onshore Bonds, the First and Second Tranche of 2018 Onshore
Corporate Bonds, August 2017 Perpetual Securities and December 2017 Perpetual Securities with
carrying amounts of RMB42,499.9 million (US$6,104.7 million) as of December 31, 2019. Since
December 31, 2019, we have issued the January 2020 Notes in the aggregate principal amount of
US$567,000,000. See “Recent Developments” and “Description of Other Material Indebtedness and
Obligations” for more details. The cash flow and results of operations of our operating subsidiaries will
affect our liquidity and our ability to service our indebtedness. We cannot assure you that we will be
able to generate sufficient cash to service our indebtedness. If we are unable to make scheduled
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payments in connection with our debts and other fixed payment obligations when they become due, we
may need to refinance such obligations or obtain additional financing. Our ability to do so will depend
on a number of factors, many of which are beyond our control. We cannot assure you that our
refinancing efforts would be successful or timely or that we could secure additional financing on
acceptable terms, or at all. Furthermore, we have entered into loan agreements with various financial
institutions in Hong Kong or in the PRC under which we have pledged certain collateral to secure their
obligations. If we fail to maintain sufficient cash flow to service our indebtedness or if our refinancing
efforts are otherwise unsuccessful, we may lose part or all of the pledged collateral, and our business,
financial condition and results of operations may be materially and adversely affected.

In addition, the global capital and credit markets have in recent years experienced periods of
extreme volatility and disruption. The global financial crisis in these years has caused banks and other
credit providers to restrict the availability of new credit facilities and to require more collateral and
higher pricing upon the renewal of existing credit facilities. The recurrence of the global financial crisis
or prolonged disruptions to the credit market may further slow down the growth of the PRC economy
and sales of property, limit our ability to raise funds from current or other funding sources, or cause our
access to funds to be more expensive, which may materially and adversely affect our business, financial
condition and results of operations.

In addition to bank and other borrowings, we rely on internally generated funds, in particular, pre-
sale proceeds of our properties as a major source of funding for our operations. If our pre-sale activities
are significantly limited or otherwise materially and adversely affected as a result of changes in the
relevant PRC laws and regulations, the occurrence of a global economic downturn, or a significant
economic slowdown in China generally or in the cities where we have properties, our cash flow position
and ability to service our indebtedness may be materially and adversely affected. Furthermore, if banks
or other financial institutions decline to provide additional loans to us or to re-finance our existing loans
when they mature as a result of our perceived credit risk, and we fail to raise financing through other
channels, our business, financial condition and results of operations may be materially and adversely
affected.

Our profitability and results of operations are affected by changes in foreign exchange rates.

We conduct our business primarily in Renminbi. We are exposed to foreign exchange rate risk
relating to (i) the portion of our bank deposits that we maintain in foreign currencies and (ii) foreign
currency-denominated obligations. Since 2005, the PRC government has followed a policy under which
the Renminbi is permitted to fluctuate within a narrow and managed band against a basket of certain
foreign currencies. In 2007, the PBOC widened the floating band for the trading prices in the inter-bank
foreign exchange market of the Renminbi against the U.S. dollar from 0.3% to 0.5% around the central
parity rate. The floating band was further widened to 1.0% in 2012 and to 2.0% in 2014. These changes
in currency policy resulted in the Renminbi appreciating against the U.S. dollar by approximately 33.0%
from July 21, 2005 to December 31, 2014. However, in August 2015, the PBOC moved to devalue the
Renminbi against the U.S. dollar and announced a policy change allowing a more market-based
determination of the official fixing rate. Following such announcement, the Renminbi depreciated
significantly against the U.S. dollar. In February 2017, the PBOC has adjusted its FX fixing formula,
making adjustments to existing fixing model which was introduced in February 2016. In October 2016
RMB was formally included in IMF’s Special Drawing Rights basket. Renminbi has witnessed multiple
fluctuation in past one year. As a result, we reported a net exchange gain of RMB108.4 million
(US$16.7 million) in 2017 as compared to a net exchange loss of RMB378.3 million in 2016. The PRC
government may take further actions that could cause future exchange rates to vary significantly from
current or historical exchange rates. A depreciation in the Renminbi could adversely affect the value of
any dividends we pay to our shareholders outside the PRC, require us to use more Renminbi funds to
service the same amount of any foreign currency debt and materially and adversely affect our financial
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condition and results of operations. Starting in early 2016, we adopted a hedging policy to actively
manage our foreign exchange rate risk exposure relating to non-Renminbi denominated indebtedness and
entered into U.S. dollar versus offshore Renminbi capped forward contracts to hedge certain of our
foreign exchange rate risk exposure relating to non-Renminbi denominated indebtedness. However, our
protection against Renminbi depreciation will be limited up to capped rates specified in the relevant
contracts and may not be able to hedge against all of our foreign exchange rate risk. See “Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Quantitative and
Qualitative Disclosure of Market Risks — Foreign Exchange Rate Risk.”

Our profitability and results of operations are affected by changes in interest rates.

Changes in interest rates have affected, and will continue to affect, our financing costs. Except for
certain offshore credit facilities, our bank borrowings are principally denominated in Renminbi. The
interest rates on our Renminbi bank borrowings are primarily affected by the benchmark interest rate set
by the PBOC, which has fluctuated significantly in recent years. The PBOC benchmark one-year lending
rates in the PRC (which directly affects the property mortgage rates offered by commercial banks in the
PRC) as of December 31, 2017, 2018 and 2019 were 4.35%, 4.35% and 4.35%, respectively. In 2017,
2018 and 2019, our weighted average cost of indebtedness (calculated as the weighted average of
interest costs of all bank and other borrowings and senior notes outstanding during the relevant year)
was 5.2%, 5.8% and 6.0%, respectively. In addition, changes in interest rates may affect our customers’
ability to secure mortgages on acceptable terms, which, in turn, may affect their ability to purchase our
properties. We cannot assure you that the PBOC will not increase lending rates further or otherwise
discourage bank lending or that our business, financial condition and results of operations may not be
materially and adversely affected as a result.

We may not be able to complete or deliver our development projects on time.

The progress and costs of a development project may be materially and adversely affected by many
factors, including, without limitation:

° delays in obtaining necessary licenses, permits or approvals from governmental agencies or
authorities;

° relocation of existing residents and/or demolition of existing buildings;

° shortages of or increase in costs of materials, equipment, contractors and skilled labor;

° availability and cost of financing;

° failure of contractors or suppliers to provide products and services as anticipated, due to
financial difficulties or other reasons;

° labor disputes;

° construction accidents;

° natural catastrophes;

° adverse weather conditions; and

° changes in governmental policies.
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As our revenue from sale of properties generally depends on our schedule of delivery of our
properties, if completion of our development projects is delayed, our business, financial condition and
results of operations may be materially and adversely affected. We cannot assure you that we will not
experience any significant delays in completion or delivery of our projects, or that we will not be
subject to any liabilities for any such delays. Liabilities arising from any delays in the completion or
delivery of our projects may have a material adverse effect on our business, financial condition and
results of operations.

Our results of operations fluctuate from period to period.

We derive our revenue principally from the sale of properties developed by us, and our results of
operations may vary significantly from period to period. According to our accounting policies, our
recognized revenue mainly depends on the project completion schedule. Periods in which we deliver
properties with a higher aggregate GFA typically generate higher levels of revenue. However, our
revenue is not evenly distributed over different periods of any particular year due to a combination of
factors, which include the overall delivery schedules of our projects, the market demand for our
properties, the timing of the sale of properties that we have developed and fluctuation in costs such as
land costs and construction costs.

Consequently, our results of operations for any given period may not be indicative of the actual
demand for our properties or the pre-sale or sales achieved during that period. Our revenue and profit
during any given period generally reflect property purchase decisions made by purchasers at some time
in the past.

We may not have adequate insurance to cover our potential losses and claims.

We do not maintain insurance against all risks associated with our industry, either because we have
deemed it commercially unfeasible to do so, or because our insurers have carved certain risks out of
their standard policies. We cannot assure you that we will not be sued or held liable for damages due to
tortious acts. In addition, there are certain losses for which insurance is not available on commercially
reasonable terms, such as losses suffered due to earthquake, war, civil unrest and certain other events of
force majeure. If we suffer any loss, damage or liability in the course of our operations arising from
events for which we do not have insurance cover, we may not have sufficient funds to cover such losses,
damage or liabilities or to replace any property development that has been destroyed. The occurrence of
any of the above events and the resulting payment we may make to cover any loss, damage or liability
could have a material adverse effect on our business, financial condition and results of operations.

We may be affected by the performance of contractors.

We engage contractors to carry out various services, including construction, equipment installation,
internal decoration, landscaping, pipeline engineering and lift installation. We select contractors mainly
through a tender process. We cannot guarantee that any such contractor will provide satisfactory services
or meet our quality standards. If the performance of a contractor is unsatisfactory, we may need to
replace such contractor or take other actions to remedy the situation, which may materially and
adversely affect the cost and construction progress of our projects. Furthermore, our contractors may
undertake projects from other developers, engage in risky undertakings or otherwise encounter financial
or other difficulties, which may cause delay in the completion of our property projects or cause
additional costs. The occurrence of any of the above events may have a material adverse effect on our
business, financial condition and results of operations.
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Our profit margin is sensitive to fluctuations in the costs of construction materials.

A principal component of our cost of sales is construction costs, and historically, construction
materials costs have been the primary driver of our construction costs. Construction costs include all of
the costs for the design and construction of a project, including payments to third-party contractors and
designers and cost of construction materials. Our construction costs are affected by a number of factors,
such as changes in construction labor costs, location and types of properties, choice of materials,
landscaping and investments in ancillary facilities. In particular, construction costs fluctuate as a result
of changes in the prices of key construction materials such as steel and cement. Construction costs have
a direct effect on our gross margin.

We procure construction materials through our contractors or by ourselves. If the costs of
construction materials increase beyond the agreed or pre-determined price, the contractors may request
to transfer such increase in costs to us by increasing their contractor fees. If we cannot pass on such
increase to our customers, our profit margins will be adversely affected, and, as a result, our business,
financial condition and results of operations may be materially and adversely affected.

We may be materially and adversely affected if we fail to obtain, or if there are material delays in
obtaining, requisite governmental approvals for our property business.

The real estate industry in the PRC is heavily regulated by the PRC government. In order to
undertake and complete a property development or to commence property leasing, a property developer
must obtain various permits, licenses, certificates and other approvals from the relevant governmental
and administrative authorities at various stages of the property development, including, but not limited
to, land use rights certificates, construction land planning permits, construction work planning permits,
construction work commencement permits, pre-sale permits, various qualification certificates and
certificates of completion. For example, certain of our subsidiaries are in the process of renewing their
respective real estate development enterprise qualification certificates. Furthermore, in the event that we
expand into markets outside of PRC, our operations will face regulations from local governments on
their property sectors.

We cannot assure you that we will not encounter problems in obtaining such governmental
approvals or in fulfilling the conditions required for obtaining the approvals, or that we will be able to
comply with new laws, regulations or policies that may come into effect from time to time with respect
to the real estate industry in general or the particular processes with respect to regulatory approvals. If
we fail to obtain the relevant approvals or to fulfill the conditions of the approvals for our property
development, those developments may not proceed on schedule. As a result, our business, financial
condition and results of operations may be materially and adversely affected.

The PRC government may impose fines or other penalties on us if we fail to comply with the terms
of the land grant contracts, and we may not be able to obtain land use rights certificates with
respect to certain parcels of land.

Under PRC laws and regulations, if a property developer fails to comply with the terms of the
relevant land grant contract, including those relating to the payment of land premium, scope of usage of
the land and schedule for commencement and completion of the property development, the relevant PRC
government authorities may issue a warning to or impose fines or other penalties on the developer.
Specifically, under current PRC laws and regulations, if a developer fails to commence development for
more than one year but less than two years from the commencement date stipulated in the land grant
contract, the Ministry of Land and Resources of the PRC (the “MLR”) or its local branches may launch
an investigation in respect of idle land. Upon the investigation, if the MLR or its local branches prove
the land to be idle land, they will issue the Letter of Identification of Idle Land and impose an idle land
fee on the land of 20% of the land premium specified in the contract. If a developer fails to commence
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development for more than two years from the commencement date stipulated in the land grant contract,
the land may be subject to reclamation by the PRC government unless the delay in development is
caused by governmental actions or force majeure. In addition, even if the commencement of the
development is in line with the relevant land grant contract, the land will nonetheless be treated as idle
land if (i) the developed GFA on the land is less than one-third of the total GFA of the project or the
total capital expenditure is less than one-fourth of the total investment of the project, and (ii) the
development of the land has been suspended for over one year without governmental approval. We
cannot assure you that circumstances leading to reclamation or significant delays in development
schedules will not arise in the future. If any of our land is subject to reclamation, we will not only lose
the opportunity to develop property projects on the land, but may also lose all our past investment in the
land, including land premium paid and development costs incurred.

As of December 31, 2019, out of our land bank with a total planned GFA of approximately 50.7
million sq.m., we had certain parcels of land in respect of which we had not yet obtained land use rights
certificates. Subsequent to December 31, 2019, we purchased 27 land projects for future development. If
we fail to obtain the land use rights certificate for any of these parcels of land, we will not be able to
commence development and may not be able to acquire other parcels of land as replacements. As a
result, our business, financial condition and operating results may be materially and adversely affected.

We may not be able to realize the anticipated economic and other benefits from our joint ventures,
and disputes with joint venture partners may adversely affect our business.

We have entered into joint ventures with other property developers to develop projects and may
continue to do so in the future. We have limited experience in developing projects through joint
ventures or in managing joint ventures and relationships with joint venture partners. The success of a
joint venture depends on a number of factors, some of which are beyond our control. As a result, we
may not be able to realize the anticipated economic and other benefits from our joint ventures. In
addition, in accordance with PRC law, certain matters relating to joint ventures require the consent of all
parties to the joint ventures. Joint ventures may involve risks associated with, among others, the
possibility that our joint venture partners may:

° have economic or business interests or goals inconsistent with ours;

° take actions contrary to our instructions, requests or our policies or objectives;

° be unable or unwilling to fulfill their obligations under the relevant joint venture agreements;
° have financial difficulties; or

° have disputes with us as to the scope of their responsibilities and obligations.

We cannot assure you that we will not encounter problems with respect to our joint ventures which
may have an adverse effect on our business operations, profitability and prospects.

Resettlement negotiations may add costs or cause delays to our development projects.

Currently, certain parts of our property developments in Wuhan Hanyang District Hanqiao Village
Project Section B require demolition and resettlement. The sellers of the land are responsible for the
demolition and resettlement under PRC laws and regulations and the related contracts for the acquisition
of the land, and are liable to pay additional demolition and resettlement costs. Given the nature of
demolition and resettlement, which depends on various external factors that are beyond our control, we
cannot guarantee when the demolition and resettlement will be completed. If the party responsible for
the demolition or resettlement and the original residents fail to reach an agreement on the amount of
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compensation, either of them may apply to the relevant authorities for a ruling on the amount of
compensation. Dissenting residents may also refuse to relocate. Such administrative process or resistance
or refusal to relocate may delay the timetable of our development projects or, in extreme cases, prevent
their completion. The occurrence of any of the above events may have an adverse effect on our business,
financial condition and results of operations. In addition, any such delays may lead to an increase in
costs or a delay in the expected cash inflow from pre-sales of the relevant projects, which may, in turn,
materially and adversely affect our business, financial position and results of operations.

If any of our project developments in the future requires demolition and resettlement, we cannot
assure you that the resettlement negotiation will proceed smoothly or our project developments will not
be delayed. If such delay occurs, it could adversely affect our reputation, lead to an increase in
development cost and a delay in the expected cash inflow from pre-sales of the relevant project and the
recognition of sales as revenue upon completion, which may in turn adversely affect our business,
financial position and results of operations.

Our operating results include the change in fair value of our investment properties, which may
fluctuate significantly over financial periods and may materially and adversely affect our business,
financial condition and results of operations.

For 2017, 2018 and 2019, we had fair value gains of our investment properties of RMB657.8
million, RMB106.4 million and RMB198.0 million (US$28.4 million), respectively, accounting for
approximately 6.6%, 0.9% and 1.5%, respectively, of our profit before tax in those periods. The fair
value in relation to our investment properties may continue to fluctuate in the future. Our business,
financial condition and results of operations may be materially and adversely affected by any significant
changes in the fair value of our investment properties completed or under development or any transfer of
properties held for sale/under development to investment properties.

Our profitability and results of operations are affected by the development and profitability of our
property rental segment and our ability to continue to attract and maintain key tenants.

In 2019, rental income accounted for 1.0% of our total revenue. As we seek to increase our
portfolio of investment properties, rental income may become an increasingly important contributor to
our revenue going forward. We may not, however, be able to identify new tenants or secure existing
tenants for our properties. An increase in the number of competing properties, particularly in close
proximity to our properties, could increase competition for tenants, reduce the relative attractiveness of
our properties and force us to reduce rents or incur additional costs in order to make our properties more
attractive. If there is a significant downturn in the commercial property leasing markets generally or in
the cities where we have investment properties, we may not be able to maintain our current levels of
rental income. Our inability to expand our portfolio of commercial properties for lease and operations, to
secure suitable tenants or otherwise to enhance the profitability of our leasing segment or to maintain
our current levels of rental income may have an adverse effect on our business, financial condition and
results of operations.

We are subject to certain restrictive covenants and risks normally associated with debt financing,
which may limit or otherwise materially and adversely affect our business, financial condition and
results of operations.

We are subject to certain restrictive covenants in our loan and financing agreements with certain
banks, including certain offshore facilities, the Existing Notes, the August 2017 Perpetual Securities, the
December 2017 Perpetual Securities, the 2017 Club Loan Facilities, the September 2017 Club Loan
Facilities, the March 2018 Club Loan Facilities, the February 2020 Facilities and the April 2020
Facilities. See ‘“Description of Other Material Indebtedness and Obligations.” Some of our loan
agreements contain cross-default clauses. If any cross default occurs, these banks are entitled to
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accelerate payment of all or any part of the indebtedness owing under all the loan agreements and to
enforce all or any of the security for such indebtedness. In addition, certain loan agreements contain
covenants pursuant to which we or our relevant PRC operating subsidiaries may not enter into merger,
joint venture or restructuring, decrease our registered share capital, transfer material assets, liquidate,
change our shareholding, or distribute dividends without the relevant lenders’ prior written consent or
unless we fully settle the outstanding amounts under the relevant loan agreements. If we fail to comply
with the restrictions and covenants in our relevant loan and financing agreements, the lenders of our
debt could terminate their commitments to lend to us, accelerate repayment of the debt and declare all
amounts borrowed due and payable or terminate the agreements. If any of these events occur, we cannot
assure you that our assets and cash flow will be sufficient to repay in full all of our indebtedness, or that
we will be able to find alternative financing on terms that are favorable or acceptable to us, or at all and
the occurrence of any of the above events may have a material adverse effect on our business, financial
condition and results of operations.

A deterioration in our brand image may materially and adversely affect our business, financial
condition and results of operations.

We rely to a significant extent on our brand name and image to attract potential customers to our
properties. Any negative incident or negative publicity concerning us or our properties may materially
and adversely affect our reputation and business prospects. Brand value is based largely on consumer
perceptions with a variety of subjective qualities and can be damaged even by isolated business
incidents that degrade consumer trust. Consumer demand for our properties and our brand value could
diminish significantly if we fail to preserve the quality of our properties or fail to deliver a consistently
positive consumer experience in our properties, or if we are perceived to act in an unethical or socially
irresponsible manner. Any negative publicity and the resulting decrease in brand value, or failure to
establish our brand may have a material adverse effect on our business, financial condition and results of
operations.

Our success depends on the continued services of our executive directors and members of our
senior management.

Our success in implementing proposed plans and maintaining growth in our profitability largely
depends on the continued services provided by our executive directors and members of our senior
management. In addition, along with our steady growth and expansion into other cities in China, we will
need to employ, train and retain employees on a much larger geographical scale. The ability to attract
skilled employees is dependent on the resources available in each geographic area. Furthermore, labor
supply will be impacted by the economic condition of each geographic area, and we cannot assure you
that our labor costs will not increase as a result of a shortage in the supply of skilled personnel. If any
member of our core management team leaves and we fail to find a suitable substitute or we cannot
attract and retain the management personnel necessary to maintain efficient operations, our business,
financial condition and results of operations may be materially and adversely affected.

We may not be able to successfully manage our growth.

We have been continuously expanding our operations in recent years. As we continue to grow, we
must continue to improve our managerial, technical and operational knowledge and allocation of
resources, and to implement an effective management information system. To effectively manage our
expanded operations, we need to continue to recruit and train managerial, accounting, internal audit,
engineering, technical, sales and other staff to satisfy our development requirements. In order to fund
our ongoing operations and our future growth, we need to have sufficient internal sources of liquidity or
access to external financing sources. Furthermore, we will be required to manage relationships with a
greater number of customers, suppliers, contractors, service providers, lenders and other third parties.
We will need to further strengthen our internal control and compliance functions to ensure that we are
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able to comply with our legal and contractual obligations and reduce our operational and compliance
risks. We cannot assure you that we will not experience issues such as capital constraints, construction
delays, operational difficulties at new locations, or difficulties in expanding our existing business and
operations and in training an increasing number of personnel to manage and operate the expanded
business. Our expansion plans may also adversely affect our existing operations and thereby have a
material adverse effect on our business prospects, results of operations and financial condition.

Our controlling shareholders 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 54.32% of the total issued share
capital of the Company is beneficially owned by Mr. Lin Zhong, Mr. Lin Wei and Mr. Lin Feng, the
founders of our Group and the executive directors of our Company. Subject to compliance with
applicable laws, by maintaining such ownership, Mr. Lin Zhong, Mr. Lin Wei and Mr. Lin Feng are able
to exercise substantial influence over our corporate policies and our business, appoint our directors and
officers and vote on corporate actions requiring shareholders’ approval. In particular, the strategic goals
and interests of Mr. Lin Zhong, Mr. Lin Wei and Mr. Lin Feng 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 cannot assure you that our controlling shareholders will act completely in the
interests of the holders of the Notes or that possible conflicts of interest will be resolved in favor of the
holders of the Notes.

We may be involved in disputes, administrative, legal and other proceedings arising out of our
operations from time to time and may face significant liabilities or damage to our reputation as a
result.

We may be involved in disputes with various parties involved in the development and sale of our
properties, including contractors, suppliers, construction workers, tenants, residents of surrounding areas,
business partners and purchasers. These disputes may lead to protests and legal or other proceedings and
may result in damage to our reputation, substantial costs, delay in our development schedule and
diversion of resources and management’s attention.

We carry out some of our business through joint ventures with our business partners. Such joint
venture arrangements involve a number of risks, including, but not limited to:

° disputes with our business partners in connection with the performance of their obligations
under the relevant project or joint venture arrangements;

° disputes as to the scope of each party’s responsibilities under these arrangements;

° financial difficulties encountered by a business partner affecting its ability to perform its
obligations under the relevant project or joint venture arrangements; and

° conflicts between the policies or objectives adopted by our business partners and those
adopted by us.

Furthermore, as some of our projects comprise multiple phases, purchasers of our properties in
earlier phases may commence legal action against us if our subsequent planning and development of the
projects is perceived to be inconsistent with our representations and warranties made to such earlier
purchasers.
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In addition, we may have compliance issues or disagreements with regulatory bodies in the course
of our operations, which may subject us to administrative proceedings and unfavorable decrees that may
result in liabilities and cause delays to our property development. We may also be involved in disputes
or legal proceedings in relation to delays in the completion and delivery of our projects. The occurrence
of any of the above events may have a material adverse effect on our business, financial condition and
results of operations. Finally, any failure or alleged failure by us or any of our directors, officers or
other agents to fully adhere to the PRC or other applicable anti-corruption laws or regulations, any
investigation in relation to such failure or alleged failure by any regulatory body, or any failure to
comply with other applicable laws or regulations could materially and adversely affect our reputation
and our business, financial condition and results of operations.

Our business, financial condition, results of operations and prospects may be adversely affected as
a result of negative media coverage relating to us or the property market in which we operate.

We may be subject to and associated with negative publicity, including those on the Internet, with
respect to our corporate affairs and conduct related to our personnel, the property market in which we
operate may also be subject to negative reports or criticisms by various media, including in relation to
incidents of fraud and bribery. We make no representation as to the appropriateness, accuracy,
completeness or reliability of any such information or publication. Nonetheless, any negative coverage,
whether or not related to us or our related parties and regardless of truth or merit, may have an impact
on our reputation and, consequently, may undermine the confidence of our customers and investors,
which may in turn materially and adversely affect our business, financial condition, results of operations
and prospects.

We are subject to potential environmental liability that could result in substantial costs.

Property developers in the PRC are subject to a variety of laws and regulations concerning the
protection of health and the environment. The particular environmental laws and regulations which apply
to any given project development site vary greatly according to the location, the environmental
condition and the present and former uses of the site, as well as adjacent properties. The relevant
property development project may be delayed due to our efforts to comply with environmental laws and
regulations may result in delays in development. In some environmentally sensitive regions or areas, the
compliance costs could be prohibitively expensive. In addition, each property development project is
required by the relevant PRC laws and regulations to undergo environmental assessments and to submit
an environmental impact assessment report to the relevant government authorities for approval before
commencement of construction. Failure to obtain such approval prior to construction may result in
suspension of construction and penalties.

The environmental investigations conducted relating to each of our property development projects
to date have not revealed any material environmental liability. However, it is possible that these
investigations did not reveal all environmental liabilities, and there may be environmental liabilities of
which we are unaware that may have a material adverse effect on our business, financial condition or
results of operations.

The terms on which mortgage loans are available to purchasers of our properties, if at all, may
affect our sales.

Many purchasers of our properties rely on mortgages to fund their purchases. An increase in
interest rates may significantly increase the cost of mortgage financing, thus reducing the attractiveness
of mortgages as a source of financing for property purchase and adversely affecting the affordability of
properties. In addition, the PRC government has in recent years implemented measures to tighten
mortgage financing, and the PRC government and commercial banks may further increase the down
payment requirement, impose other conditions or otherwise change the regulatory framework in a
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manner that would make mortgage financing unavailable or unattractive to potential property purchasers.
Furthermore, mortgagee banks may not lend to any individual borrower if the monthly repayment of the
anticipated mortgage loan would exceed 50% of the individual borrower’s monthly income.

Each of the China Banking Regulatory Committee (the “CBRC”) and PBOC in recent years has
issued regulations on, among other things, the minimum interest rate, down payment and minimum
interest for mortgage loans. In the event that the mortgage loans for property purchasers becomes more
difficult to obtain or that the cost of such financing increases, many of our prospective customers who
rely on such financing may not be able to purchase our properties and, as a result, our business,
financial condition and results of operations may be materially and adversely affected.

In line with industry practice, we provide guarantees to banks for mortgages they offer to our
purchasers until the time when we complete the relevant properties and the property ownership
certificates and the certificates of other interests with respect to the relevant properties are delivered to
the mortgagee banks. If a purchaser defaults on a mortgage loan, we may have to repossess the
underlying property by paying off the mortgage. If we fail to do so, the mortgagee bank may sell the
underlying property and recover any additional outstanding amount from us as the guarantor of the
mortgage loan.

As of December 31, 2019, our outstanding guarantees in respect of our customers’ mortgage loans
amounted to RMB22,444.8 million (US$3,224.0 million). If any material defaults occur which require us
to honor our guarantees and we cannot resell the repossessed properties at appropriate prices, our
business, financial condition and operating results may be materially and adversely affected. We cannot
assure you that changes in laws, regulations, policies or practices which may prohibit or restrict property
developers from providing guarantees to banks in respect of mortgages offered to property purchasers
will not occur in the PRC in the future. If there are such changes in laws, regulations, policies or
practices that would prohibit property developers from providing guarantees to banks in respect of
mortgages offered to property purchasers and these banks do not accept any alternative guarantees by
third parties, or if no third party is available or willing in the market to provide such guarantees, it may
become more difficult for property purchasers to obtain mortgages from banks and other financial
institutions during sales and pre-sale of our properties. Such difficulties in financing could result in
substantially lower sales and pre-sale of our properties, which may materially and adversely affect our
cash flow, business, financial condition and results of operations.

Intensified competition may materially and adversely affect our business, financial condition and
results of operations.

Competition within the PRC real estate industry is intense. In recent years, many competitors,
including large-scale nationwide and overseas property developers have entered the property
development markets in cities of China where we have operations. Many of them may have more
financial, marketing, technical or other resources than us. Competition among property developers may
cause an increase in land premium and raw material costs, shortages in quality construction contractors,
surplus in property supply leading to decreasing property prices, further delays in issuance of
governmental approvals, and higher costs to attract or retain skilled employees. If we fail to compete
effectively, our business, financial condition and results of operations may be materially and adversely
affected.

Our investment properties are illiquid.

Investments in properties are in general illiquid compared to many other types of investments.
Therefore, our ability to sell one or more of our investment properties in response to changing
economic, financial and investment conditions promptly, or at all, is limited. We cannot assure you that
we will be able to sell any of our investment properties at prices or on terms satisfactory to us, if at all.
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We cannot predict the length of time needed to find a purchaser and to complete the sale of a property
currently held or planned to be held for investment purposes. Moreover, should we decide to sell a
property subject to a tenancy agreement, we may have to obtain consent from or pay termination fees to
our tenant. In addition, investment properties may not be readily convertible to alternative uses if they
become unprofitable due to competition, age, decreased demand or other factors. The conversion of
investment properties to alternative uses generally requires substantial capital expenditures. In particular,
we may be required to expend funds to maintain properties, correct defects, or make improvements
before a property can be sold and we may not have sufficient funds available for such purposes. These
factors and any others that would impede our ability to respond to adverse changes in the performance
of our investment properties may materially and adversely affect our ability to retain tenants and to
compete against our competitors and therefore our business, financial condition and results of operations
may be materially and adversely affected.

We may be required to forfeit land if we fail to comply with the terms of land grant contracts.

Under PRC law, if we fail to develop a property project according to the terms of the land grant
contract, including those relating to the payment of land premium, the designated use of the land and the
schedule for commencing and completing the development, the relevant government authorities may
issue a warning, impose a penalty and/or liquidated damages, or require us to forfeit the land. Any
violation of the land grant contract may also restrict or prevent us from participating in future land
bidding.

Under current PRC law, if we fail to commence the development of a parcel of land for more than
one year from the commencement date stipulated in the land grant contract, the relevant PRC land
bureau may serve a warning notice on us and impose an idle land fee of up to 20% of the land
assignment or allocation fee. If we fail to commence development for more than two years from the
relevant commencement date stipulated in the land grant contract, the land will be subject to forfeiture
to the PRC government. Moreover, even if the commencement of the property development satisfies the
stated requirements of the land grant contract, if the developed GFA is less than one-third of the total
planned GFA of the project or the total capital invested is less than one-fourth of the total planned
investment the project, and development of the land is suspended continuously for more than one year
without government approval, the land will still be treated as idle land. In the Notice on Promoting the
Saving and Intensification of Use of Land (%5 B B4 £l 4 i 4 5 49 FI LAY @ F1) promulgated by the
State Council in January 2008, the aforesaid policy was reinforced. This notice states, among other
things, that the MLR and other authorities are required to conduct research on and commence drafting of
implementation rules concerning the levy of land appreciation fees on idle land. Furthermore, the MLR
issued a Notice on Restricting the Administration of Construction Land and Promoting the Use of
Approved Land (B Bicbs 22 5 ) 4 SRR s LT o F L HB AU A9 4 A1) in - August 2009, which
reiterates the current rules regarding idle land. In September 2010, the MLR and the Ministry of
Housing and Urban-Rural Development (“MOHURD”) jointly issued the Notice On Further
Strengthening the Administration and Control of Real Estate Land and Construction ([ 4 #E— 2 i 5 5
HbyEE P M RN A R4S B AR #E B 48 A1), which provides that a property developer and its shareholders will be
prohibited from participating in land bidding before any illegal behaviors in which it engages, such as
(1) having land idle for more than one year on its own reasons; (2) illegal transfer of land use rights; (3)
noncompliance with the land development requirements specified in a land grant contract; and (4) crimes
such as taking land by forging official documents and illegal land speculation, have been completely
rectified. We cannot assure you that circumstances leading to imposition of penalty, liquidated damages
or forfeiture of our land will not arise in the future. If we are deemed as holding land idle for more than
one year without cause or are required to forfeit land, we may lose the opportunity to develop the
relevant land, our investments in the land, including land premiums paid and development costs
incurred, and our ability to bid for other land in the future, any of which could materially and adversely
affect our business prospects, results of operations and financial condition.
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On July 19, 2012, the MLR and the MOHURD promulgated the Urgent Notice on Further
Tightening the Management of Land for Real Estate and Consolidating the Achievements of Regulation
and Control of the Real Estate Market € [2 -t ¥ Y 51541 [ 3410 2 3 08 B A 40— 20 e A% 5 b 7 ) 4 2
5] 55 b 2 T 45 A A SR 1) B 2B A1), The notice provides that all regions shall strictly implement the
Measures for the Disposal of Idle Land, deal with the early warning information on idle land displayed
in the system for the monitoring and supervision of transactions in the land market, early discover and
handle such information, and urge the timely formation of effective supply of land granted. With regard
to users who have committed acts such as failing to make payment for land granting, leaving land idle,
hoarding land and land speculation, developing land in excess of their actual development capacity or
failing to fulfil a land use contract, the competent departments of land and resources of counties and
cities shall forbid them from participating in land bidding within a certain period of time.

The total GFA of our projects under development or future property developments may exceed the
original GFA authorized in the land grant contract and we may need to obtain additional
government approvals and be subject to additional payments.

When the PRC government grants the land use rights for a parcel of land, it will specify in the
land use rights grant contract the designated use of the land and the total GFA that the developer may
develop on the land. The actual GFA constructed, however, might have exceeded the total GFA
authorized in the land use rights grant contract due to various factors such as subsequent planning and
design adjustments. The amount of GFA in excess of the authorized amount is subject to approval when
the relevant authorities inspect the properties after their completion and the developer may be required
to pay additional land premium in respect of such excess GFA. In addition, if we fail to obtain the
completion certificate due to such excess GFA, we will not be allowed to deliver the relevant properties
to the purchasers or recognize the revenue from the relevant pre-sold properties and may also be subject
to liabilities under the pre-sale contracts. If this occurs, our business prospects, results of operations and
financial condition may be materially and adversely affected.

RISKS RELATING TO OUR INDUSTRY
We may be adversely affected by fluctuations in the global economy and financial markets.

The economic slowdown and turmoil in the global financial markets that started in the second half
of 2008 have had a negative impact on the world economy, which in turn has affected the PRC real
estate industry. As financial institutions, companies, investors and consumers attempted to retrench in an
effort to reduce exposure, save capital and weather the economic contraction, the demand for and hence
value of real estate and the supply of credit decreased. Although the real estate market has recovered in
the past year, any economic slowdown in the future could affect our property investment and property
development projects. In addition, banks in the PRC have been tightening credit since 2010 after
extensive lending in the first half of 2009. This may cause an increase in the interest expense on our
bank borrowings, or banks may reduce the amount of, or discontinue, banking facilities currently
available to us.

China’s economic growth may also slow down due to weakened exports as well as recent
developments surrounding the trade-war with the United States. In 2018 and 2019, the U.S. government,
under the administration of President Donald J. Trump, imposed several rounds of tariffs on
cumulatively US$550 billion worth of Chinese products. In retaliation, the PRC government responded
with tariffs on cumulatively US$I85 billion worth of U.S. products. In addition, in 2019, the U.S.
government restricted certain Chinese technology firms from exporting certain sensitive U.S. goods. The
PRC government lodged a complaint in the World Trade Organization against the U.S. over the import
tariffs in the same year. The trade war created substantial uncertainties and volatilities to global markets.
On January 15, 2020, the U.S. and Chinese governments signed the U.S.-China Economic and Trade
Agreement (the “Phase I Agreement”). Under the Phase I Agreement, the U.S. agreed to cancel a
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portion of tariffs imposed on Chinese products, China promised additional purchases of U.S. goods and
services, and both parties expressed a commitment to further improving various trade issues. Despite
this reprieve, however, it remains to be seen whether the Phase I Agreement will be abided by both
governments and successfully reduce trade tensions. If either government violates the Phase I
Agreement, it is likely that enforcement actions will be taken and trade tensions will escalate.
Furthermore, additional concessions are needed to reach a comprehensive resolution of the trade war.
The roadmap to the comprehensive resolution remains unclear, and the lasting impact the trade war may
have on China’s economy and the real estate industry remains uncertain. Should the trade war between
the United States and the PRC begin to materially impact the PRC economy, the purchasing power of
our customers in the PRC would be negatively affected.

These and other issues resulting from the global economic slowdown and financial market turmoil
have adversely affected, and may continue adversely affecting, property purchase and leasing activities,
which may lead to a decline in the general demand for our properties and erosion of their sale or rental
prices. In addition, any further tightening of liquidity in the global financial markets may negatively
affect our liquidity. Therefore, if the global economic slowdown and turmoil in the financial markets
continue, our business, financial condition and results of operations may be adversely affected.

Our operations are subject to extensive governmental regulations, and in particular, we are
susceptible to changes in policies related to the real estate industry in the PRC, and the PRC
government may adopt further measures to slow down growth in the real estate sector.

Our business is subject to extensive governmental regulations. As with other PRC property
developers, we must comply with various requirements mandated by the relevant PRC laws and
regulations, including the policies and procedures established by local authorities designed for the
implementation of such laws and regulations. In particular, the PRC government exerts considerable
direct and indirect influence on the PRC property sector by imposing industry policies and other
economic and fiscal measures, such as control over the supply of land for property development, foreign
exchange, property financing, taxation and foreign investment.

From 2004 to the first half of 2008, in response to concerns over the scale of the increase in
property investment and the overheating of the property sector in the PRC, the PRC government
introduced policies to restrict development in the property sector, including, among other things:

° limiting monthly mortgage payments to 50% of an individual borrower’s monthly income and
limiting all monthly debt service payments of an individual borrower to 55% of his or her
monthly income;

° suspending or restricting land grants and development approvals for villas and larger sized
units;

° charging an idle land fee for land which has not been developed for one year starting from
the commencement date stipulated in the land use rights grant contract and voiding land use
rights for land which has not been developed for two years or more;

° prohibiting any onward transfer of pre-sold properties before the ownership certificate is
obtained;
° requiring that at least 70% of the land supply approved by a local government for residential

property development for any given year be used for developing low- to medium-cost and
small to medium-size units and low-cost rental properties;
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requiring that at least 70% of residential projects approved or constructed on or after June 1,
2006 consist of units with floor area of less than 90 sq.m. per unit, and that projects which
have received project approvals prior to this date but have not obtained construction permits
to adjust their construction plan in order to be in compliance with this new requirement, with
the exception of municipalities under direct administration of the PRC government,
provincial capitals and certain cities which may deviate from this ratio under special
circumstances upon the approval by the Ministry of Construction (the “70:90 rule”);

tightening availability of bank loans to property developers and purchasers of developed
properties and increasing the reserve requirements for commercial banks;

imposing or increasing taxes on short-term gains from second-hand property sales;

restricting foreign investment in the property sector by, among other things, increasing
registered capital and other requirements for establishing foreign-invested real estate
enterprises, tightening foreign exchange control and imposing restrictions on purchases of
properties in China by foreign individuals and institutions; and

limiting the number of the residential properties that a single household may purchase.

Regional and local governments are responsible for the implementation of the 70:90 rule. We have

not, so far, seen this policy being stringently applied across all its applicable regions in China. If for any

reason, political, economic, social or otherwise, these regional or local governments begin to stringently

implement this policy, this may lead to an oversupply of units with floor area of less than 90 sq.m.,

increasing competition in this market segment and affecting the prices and profit margins of such type of

property. This may also affect our existing and future business development plans. As a result, our

business, financial condition, results of operations and prospects may be adversely affected.

Starting from late 2009, the PRC government has adopted a series of new policies to cool down

the property market, including, among other things:

abolishing certain preferential treatments relating to business taxes payable upon transfers of
residential properties by property owners and imposing more stringent requirements on the
payment of land premium by property developers;

imposing property purchase restrictions on non-local citizens, decreasing the maximum loan
to value ratio of mortgage loans offered to borrowers;

increasing the minimum down payment to at least 60% of the total purchase price for second-
house purchases with a minimum lending interest rate of at least 110% of the benchmark
rate;

restricting purchasers, in certain targeted cities, from acquiring second (or further) residential
properties and restricting non-residents who cannot provide proof of local tax or social
security payments for more than a specified time period from purchasing any residential
properties;

levying business tax on the full amount of transfer price if an individual owner transfers a
residential property within five years of purchase;

launching new property tax schemes in certain cities such as Shanghai and Chongqing on a
trial basis, levying property tax on part of individual residential properties in these two cities;
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° urging provincial governments to implement home purchase restrictions to control property
prices, and listed certain criteria for the implementation of restrictions, and in the second half
of 2011, extending such home purchase restrictions to certain second-tier cities in addition to
the first- and second-tier cities which have already adopted home purchase restriction
measures;

° strictly enforcing the idle land related law and regulations; and

° restricting the grant or extension of revolving credit facilities to property developers that hold
a large amount of idle land and vacant commodity properties.

On February 20, 2013, the State Council announced five measures on the control of the PRC
property market, including: (1) stabilizing property prices. Each major city in China is required to
compile and announce its target for 2013 on how to control the prices of newly completed commodity
properties; (2) strictly limiting speculative purchase of properties. Restrictions on purchasing commodity
properties should be strictly implemented; expand the scope of experimental taxation against residential
properties held by individuals; (3) increasing the supply of small to medium-sized commodity properties
and lands; (4) accelerating the construction of housing for low-income individuals; and (5) strengthening
the supervision of the property market.

On March 1, 2013, the State Council issued the Notice on Continuing Adjustment and Control of
Property Markets <[ 7 4 48 ity F5 b 2 17 355 a2 TAE Y48 A1) which, among other restrictive measures,
provides that further restraining measures are to be adopted to strengthen the regulation of the property
market. Major cities which have implemented the commodity housing purchase restrictions are required
to enforce purchase restrictions in all administrative areas of cities and restricted housing are to include
new commodity housing and second-hand housing. Non-local residents who have one or more
residential properties and fail to provide one-year or longer tax payment certificates or social insurance
payment certificates will be barred from purchasing any residential properties located in the
administrative areas subject to restrictions. For cities where housing prices are increasing at an
excessively high rate, local branches of the PBOC may further raise the down-payment rate and
mortgage interest rate for the purchase of a second residential property. In addition, the Notice stipulates
that a 20% individual income tax on profits from sales of properties will be strictly enforced. Financial
institutions, subject to credit requirements, will prioritize requests for mortgages for ordinary commodity
housing construction projects in which medium and small housing units constitute 70% or more of the
total units in such construction projects.

In March 2015, the PBOC, CBRC and the MOHURD jointly issued the Circular on Issues
concerning Individual Housing Loan Policies <Rl AAE 7 850 E A B B LA @A), Pursuant to
the circular, the minimum down payment ratio is lowered to 40% for the family that owns a residential
property and has not paid off its existing mortgage loan applying for a new mortgage loan to purchase
another ordinary residential property to improve living conditions and the banks are allowed to decide at
their own discretion the down payment ratio and loan interest rate taking into consideration the solvency
and credit standing of the borrower. Furthermore, according to a notice jointly issued by the State
Administration of Taxation (“SAT”) and the Ministry of Finance (“MOF”), effective from March 31,
2015, a business tax will be levied on the entire sales proceeds from resale of properties if the holding
period is shorter than two years, and if the holding period is more than two years, business tax for
transfer of ordinary residences will not be imposed, whereas for the transfer of non-ordinary residences
(as defined in relevant regulations) business tax shall be paid on the basis of price difference between
the sales proceeds and payment for original purchase. According to the Circular on Comprehensively
Promoting the Pilot Program of the Collection of Value-added Tax in Lieu of Business Tax (B 2 ik
[ 2 SE B el O (B A R B Y 48 1) (“Circular 36”"), which was promulgated by SAT and MOF, the pilot
program of the collection of value-added tax in lieu of business tax shall be promoted nationwide in a
comprehensive manner as of May 1, 2016. All taxpayers of business tax engaged in the building
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industry, the real estate industry, the financial industry and the life service industry shall be included in
the scope of the pilot program with regard to payment of value-added tax instead of business tax.
Entities and individuals engaged in sales of real property within the territory of the PRC are value-added
taxpayers, and shall pay value-added tax rather than business tax according to these measures. We
expect that the introduction of these new tax measures will involve a transition period during which
regulators and taxpayers adapt to the new tax policies. During such transition period, there could be
some uncertainty regarding the implementation of the new tax measures and the calculation of our tax
liabilities. We cannot assure you that the implementation of such tax measures will not increase our tax
liability or decrease any profits we might have in the future.

We cannot assure you that the PRC government will not adopt more stringent policies, regulations
and measures in the future. We are not certain when or whether such tax reforms will be imposed and
neither can we assess the adverse impact of such new tax policies on our business operations and
financial results. If we fail to adapt our operations to such new policies, regulations and measures that
may come into effect from time to time with respect to the real property industry, or such policy
changes disrupt our business or cause us to incur additional costs, our business, financial condition,
results of operations and prospects may be materially and adversely affected.

The full-fledged levy of value added tax on revenues from a comprehensive list of service sectors
may subject our revenues to an average higher tax rate.

Pursuant to Circular 36 issued on March 23, 2016, implemented on May 1, 2016 and amended on
July 1, 2017 and April 1, 2019 by the MOF and the SAT, PRC tax authorities have started imposing
value-added tax on revenues from various service sectors, including the real estate sector, to replace the
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business tax that co-existed with value-added tax for over 20 years. See “— Our operations are subject
to extensive governmental regulations, and in particular, we are susceptible to changes in policies
related to the real estate industry in the PRC, and the PRC government may adopt further measures to
slow down growth in the real estate sector.” Since the issuance of Circular 36, the MOF and SAT have
subsequently issued a series of tax circulars in March and April 2016 to implement the collection of
VAT on revenues from construction, real estate, financial services and lifestyle services. The VAT rates
applicable to us may be generally higher than the business tax rate we were subject to prior to the
implementation of Circular 36. For example, the value-added tax rate for the sale of self-developed real
estate projects has increased from 5% (the business tax rate that we were subject to) to 11%. Unlike
business tax, the value-added tax is only imposed on added value, which means the input tax incurred
from our construction and real estate can be offset from our output tax. However, details of concrete
measures are still being formulated in accordance with Circular 36. We are still in the process of
assessing the comprehensive impact of the new value-added tax regime on our tax burden, our revenues
and results of operations, which remains uncertain.

Changes in PRC laws and regulations with respect to pre-sale may materially and adversely affect
our business performance.

We depend on cash flows from the pre-sale of properties as an important source of funding for our
property development. Under current PRC laws and regulations, property developers must fulfill certain
conditions before they can commence pre-sale of the relevant properties and may only use pre-sale
proceeds to finance their development. We cannot assure you that the PRC government will not
implement further restrictions on property pre-sale, such as imposing additional conditions for obtaining
pre-sale permits or imposing further restrictions on the use of pre-sale proceeds. The adoption of any
such measures may materially and adversely affect our cash flow position and force us to seek
alternative sources of funding to finance our project development.
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We are exposed to pre-sale related contractual and legal risks.

We make certain undertakings in our sale and purchase agreements, including delivering completed
properties and property ownership certificates to the customers within the period stipulated in the sale
and purchase agreements. These sale and purchase agreements and the relevant PRC laws and
regulations provide for remedies for breach of such undertakings. For example, if we pre-sell a property
project and fail to complete that property project, we will be liable to the purchasers for their losses.
Should we fail to complete a pre-sale property project on time, our purchasers may seek compensation
for late delivery pursuant to either their contracts with us or relevant PRC laws and regulations. If our
delay extends beyond a specified period, our purchasers may terminate the sale and purchase agreements
and claim compensation. A purchaser may also claim damages against us if the GFA of the relevant
unit, as set out in the individual property ownership certificate, deviates by more than 3% from the GFA
of that unit set out in his or her contract. We cannot assure you that we will not experience significant
delays in the completion and delivery of our projects, nor that the GFA for a delivered unit will not
deviate more than 3% from the GFA set out in the relevant pre-sale contract, which may have a material
adverse effect on our business, financial condition and results of operations.

We are required to deliver individual property ownership certificates in a timely manner and the
failure to do so may result in claims against us.

According to the relevant PRC laws and regulations, property developers are typically required to
assist purchasers in the registration and application for the relevant individual property ownership
certificates within 90 days after delivery of the property or within a time frame set out in the relevant
sale and purchase agreements. Property developers, including us, generally elect to specify the deadline
for the delivery of the individual property ownership certificates in the sale and purchase agreements to
allow sufficient time for the application and approval process. Under current regulations, we are then
required to submit requisite governmental approvals in connection with our property development,
including land use rights documents, construction work planning permits and certificates of completion,
to the local bureau of land resources and housing administration after the receipt of the certificates of
completion for the relevant properties and to apply for the general property ownership certificates in
respect of these properties. Within regulated periods after delivery of the properties, we are required to
submit the relevant sale and purchase agreements and identification documents of the purchasers,
together with the general property ownership certificates, for the bureau’s review before its issuance of
the individual property ownership certificates in respect of the properties purchased. Delay by the
various administrative authorities in reviewing the relevant applications and granting the relevant
approvals as well as other factors may affect timely delivery of the general, as well as individual,
property ownership certificates.

Property developers, including us, may become liable for monetary penalties to purchasers for late
delivery of the individual property ownership certificates due to delays in the administrative approval
processes or for any other reason beyond our control. We cannot assure you that we will be able to
timely deliver all property ownership certificates in the future or that we will not be subject to any
liabilities as a result of any late deliveries of property ownership certificates.

The relevant PRC tax authorities may challenge the basis on which we calculate our land
appreciation tax (“LAT”) obligations.

Under PRC laws and regulations, our PRC subsidiaries that are engaged in the property
development business are subject to LAT as determined by the local authorities in the location in which
each project is located. All income from the transfer of state-owned land use rights, buildings and their
attached facilities in the PRC is subject to LAT at progressive rates ranging from 30% to 60% of the
appreciation value as defined in the relevant tax laws. Certain exemptions are available for the sale of
ordinary residential properties if the appreciation values do not exceed 20% of the total deductible items
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as defined in the relevant tax laws. Sales of commercial properties are not eligible for such an
exemption. Whether a property qualifies for the ordinary residential property exemption is determined
by the local government. Sales of higher-end properties and commercial properties are generally
assessed at higher appreciation values, and are therefore generally subject to higher LAT rates. On
December 28, 2006, the SAT promulgated the Notice on the Settlement Management of Land
Appreciation Tax on Real Estate Enterprises €[ 5 e Br %A 3 1 M 39 (BB 5 55 8 B BR ] 1 2
F), which took effect on February 1, 2007 and has been amended on June 15, 2018. Such notice
provides further clarifications as to the settlement of LAT. Local provincial tax authorities can formulate
their own implementation rules according to the notice and local situations. On May 12, 2009, the SAT
issued the Regulations of Land Appreciation Tax Settlement Administration - M (BB 1 54 S B
&) effective on June 1, 2009, which further clarifies the specific conditions and procedures for the
settlement of LAT. On May 25, 2010, the SAT published the Circular on Strengthening the Collection
and Administration of Land Appreciation Tax <A nss + i (HB RS TA/ERE A to require all
local governments to formulate the tax rate and strengthen provisional LAT taxation. According to this
circular, the provisional LAT rate of provinces in the eastern region shall not be lower than 2%, while
the provinces in the middle and northeastern region shall not be lower than 1.5% and the provinces in
western region shall not be lower than 1%. The local governments shall determine the provisional LAT
rate applicable to different types of real estate. We estimate and make provisions for the full amount of
applicable LAT in accordance with the requirements set out in the relevant PRC tax laws and
regulations, but only prepay 1.0% to 5.0% of the pre-sale proceeds each year as required by the local tax
authorities under prevailing practice. For 2017, 2018 and 2019, we made provisions for LAT in the
amount of RMB2,123.9 million, RMB3,676.5 million and RMB2,631.6 million (US$378.0 million),
respectively.

We estimate and make provision for the amount of applicable LAT at the time the relevant
property sales revenue is recognized and recorded in our books, but actual LAT payment will only be
made at the time specified by the relevant PRC tax laws and regulations. We cannot assure you that the
local tax authorities will agree with the basis on which we calculate our LAT obligations. In addition,
we cannot assure you that the applicable tax rate for LAT will not increase, or that the PRC government
or local tax authorities will not abolish the authorized taxation method, or that we will be able to obtain
approval in the future to use the authorized taxation method. If the relevant tax authorities determine
that a higher amount of LAT should be paid, our business, financial condition and results of operations
may be materially and adversely affected.

Furthermore, relevant notices issued by the PRC government relating to the settlement of LAT
allow provincial tax authorities to formulate their own implementation rules according to the local
situation. If the implementation rules promulgated in the cities in which our projects are located require
us to settle all unpaid LAT at the same time, or impose other conditions, our business, financial
conditions and results of operations may be materially and adversely affected.

Our transfer of funds into China to finance our development projects is subject to approval by the
PRC government and, as a result, the deployment of funds raised in offshore financing in our
business may be delayed.

Equity contributions by us and our non-PRC subsidiaries to our PRC subsidiaries will require
approvals or record-filing from the commerce department of the local government and registration with
the relevant local branch of the State Administration of Industry and Commerce (‘“SAIC”), which may
take considerable time and delay the actual contribution of funds to our PRC subsidiaries.

In recent years, in an effort to cool down its economy, the PRC government has introduced a series
of rules and measures, including those aimed at controlling the inflow of foreign funds into the property
development industry or for property speculation. The transfer of our net proceeds from this offering
into China will be subject to such PRC governmental approval process.
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On May 23, 2007, the China’s Ministry of Commerce (“MOFCOM”) and the State Administration
of Foreign Exchange (“SAFE”) jointly promulgated the Notice on Further Reinforcing and Regulating
the Approval and Supervision on Foreign Direct Investment in the Real Estate Industry <[Bit#E— 25N
5R o~ RSN H AR E R M E A B A AN), often known as “Notice No. 50,” pursuant to
which, prior to obtaining approval for the establishment of an Foreign Investment Real Estate Enterprise
(hereinafter referred to as “FIREE”), either (i) both the land use rights certificates and property
ownership certificates must have been obtained, or (ii) contracts for obtaining land use rights or property
ownership must have been entered into. In addition, a foreign-invested enterprise needs to obtain
approval before expanding its business scope into the real estate sector or engaging in a new real estate
development project. Pursuant to Notice No. 50, we must first enter into land grant contracts before we
may apply for the establishment of a new FIREE. Alternatively, if we elect to engage in any new real
estate project development through an existing FIREE, we must first apply to the relevant PRC
governmental authorities to expand the scope of business or scale of operations of such FIREE. In any
event, we must file with MOFCOM and wait until such filing is complete before we could transfer the
proceeds into China for the property development. We cannot assure you how long the filing process
will take.

On June 18, 2008, MOFCOM promulgated the “Notice on Better Implementation of the Filing of
Foreign Investment in the Real Estate Industry” <BEA ST S1 e H0E [5 b 545 28 TAERY ),
according to which MOFCOM authorizes provincial departments in charge of commerce to verify the
record-filing materials of property development projects with foreign investment. These new regulations
effectively prohibit us from injecting funds raised offshore into our PRC project companies by way of
shareholder loans. Without this flexibility, to transfer funds to and from our PRC subsidiaries in the
form of loans and interest or loan payments, respectively, we cannot assure you that the dividend
payments from our PRC subsidiaries will be available, if applicable, on each payment of distributions or
arrears of distributions under the Notes, or on a redemption date or the maturity date to pay for the
principal of the Notes.

We cannot assure you that we will obtain in a timely manner all relevant necessary approval
certificates, record-filing or registration for all our operating subsidiaries in the PRC to deploy the
proceeds of this offering or other offshore financing into our business in the PRC, which may adversely
affect the financial condition of our PRC subsidiaries and may cause delays to the development
undertaken by such PRC subsidiaries. Furthermore, we cannot assure you that the PRC government will
not introduce new policies that further restrict our ability to deploy, or that prevent us from deploying,
in China the funds raised outside of China. Therefore, we may not be able to use all or any of the
capital that we may raise outside China to finance our projects in a timely manner or at all. Failure to
obtain such governmental approvals, record-filing and registration or material delays in the approval or
registration process may also result in foreign exchange loss as well as administrative penalties, thereby
adversely affecting our business, financial condition and results of operations.

Our property development business is subject to claims under statutorily mandated quality
warranties.

Under Regulations on the Administration of Quality of Construction Works % T2 & & Hl 5k
i), all property development companies in the PRC must provide certain quality warranties for the
properties they construct or sell. We are required to provide these warranties to our customers. We may
sometimes receive quality warranties from third-party contractors we hire to construct our development
projects. If a significant number of claims are brought against us under our warranties and if we are
unable to obtain reimbursement for such claims from third-party contractors in a timely manner or at all,
or if the retention money retained by us is not sufficient to cover our payment obligations under the
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quality warranties, we could incur significant expenses to resolve such claims or face delays in
correcting the related defects, which may in turn harm our reputation and have a material and adverse
effect on our business, financial condition and results of operations.

The property market in the PRC is still at a relatively early stage of development.

The property development industry and ownership of private property in the PRC are still in a
relatively early stage of development. Although demand for private residential property in the PRC has
been growing rapidly in recent years, such growth is often coupled with volatility in market conditions
and fluctuation in property prices. We cannot predict how much and when demand will develop, as
many social, political, economic, legal and other factors may affect the development of the market. The
level of uncertainty is increased by limited availability of accurate financial and market information as
well as the overall low level of transparency in the PRC.

The lack of an effective liquid secondary market for residential property may discourage investors
from acquiring new properties because resale is not only difficult, but can also be a long and costly
process. The limited amount of property mortgage financing available to PRC individuals compounded
by the lack of security of legal title and enforceability of property rights may further inhibit demand for
residential developments.

Certain facts and statistics are derived from publications not independently verified by us, the
Initial Purchasers or our or their respective advisors.

Facts and statistics in this offering memorandum relating to China’s economy and the industries in
which we operate are derived from publicly available and third-party professional sources. While we
have taken reasonable care to ensure that the facts and statistics presented are accurately reproduced
from such sources, they have not been independently verified by us, the Initial Purchasers or their
advisors and, therefore, we or the Initial Purchasers make no representation as to the accuracy of such
facts and statistics, which may not be consistent with other information compiled within or outside
China. Due to ineffective calculation and collection methods and other problems, the facts and statistics
herein may be inaccurate or may not be comparable to facts and statistics produced for other economies
and should not be unduly relied upon. Further, we cannot assure you that they are stated or compiled on
the same basis or with the same degree of accuracy as may be the case elsewhere.

RISKS RELATING TO THE PRC

Any adverse change in the political and economic policies of the PRC government may materially
and adversely affect our business, prospects, financial condition and results of operations and may
result in our inability to sustain our growth and expansion strategies.

Substantially all of our business and operations are conducted in China. Accordingly, our business,
financial condition, results of operations and prospects are, to a significant degree, subject to economic,
political and social developments in China. The Chinese economy differs from the economies of most
developed countries in many respects, including the extent of government involvement, level of
development, growth rate, control of foreign exchange and allocation of resources. Although the PRC
government has implemented measures since the late 1970s emphasizing the utilization of market forces
for economic reform, the reduction of state ownership of productive assets and the establishment of
improved corporate governance in business enterprises, a substantial portion of productive assets in
China is still owned by the PRC government. In addition, the PRC government continues to play a
significant role in regulating industry development by imposing industrial policies. The PRC government
also exercises significant control over China’s economic growth through allocation of resources,
controlling payment of foreign currency denominated obligations, setting monetary policy and providing
preferential treatment to particular industries or companies. Certain measures taken by the PRC
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government to guide the allocation of resources may benefit the overall economy of China but may,
however, also have a negative effect on us. For example, our business, financial condition, results of
operations and prospects may be adversely affected by government control over capital investments,
changes in tax regulations that are applicable to us, change in interest rates and statutory reserve rates
for banks or government control in bank lending activities. Further, in May 2017, Moody’s Investors
Service downgraded China’s sovereign credit rating for the first time since 1989 and changed its outlook
from stable to negative, citing concerns on the country’s rising levels of debt and expectations of slower
economic growth. In September 2017, S&P Global Ratings downgraded China’s sovereign credit rating
for the first time since 1999, citing similar concerns. The full impact of such actions by international
rating agencies remains to be seen, but the perceived weaknesses in China’s economic development
model, if proven and left unchecked, would have profound implications. If China’s economic conditions
worsen, or if the banking and financial systems experience difficulties from over indebtedness,
businesses in China may face a more challenging operating environment.

The global economic slowdown and turmoil in the global financial markets could have a negative
impact on the world economy. In the United Kingdom, a remain-or-leave referendum on its membership
within the European Union was held in June 2016, the result of which favored the exit of the United
Kingdom from the European Union (“Brexit”). On January 31, 2020, the United Kingdom officially
exited the European Union following a UK-EU Withdrawal Agreement signed in October 2019. The
United Kingdom and the European Union will have a transition period until December 31, 2020 to
negotiate, among others, trade agreements in details. Given the lack of precedent and uncertainty of the
negotiation, the effect of Brexit remains uncertain, and Brexit has and may continue to create negative
economic impact and increase volatility in the global market.

Inflation in China may have a material adverse effect on our business, financial condition and
results of operations.

While the PRC economy has experienced rapid growth, such growth has been uneven among
various sectors of the economy and in different geographic areas of the country. Rapid economic growth
can lead to growth in money supply and inflation. If prices of our properties rise at a rate that is
insufficient to compensate for the rise in our costs, our business, financial condition and results of
operations may be materially and adversely affected. To control inflation in the past, the PRC
government has imposed control on bank credits, limits on loans for fixed assets and restrictions on state
bank lending. Such an austerity measure can lead to a slowdown in the economic growth and may
materially and adversely affect our business, financial condition and results of operations.

The PRC legal system is less developed than legal systems in certain other jurisdictions and
embodies inherent uncertainties, such as the uncertainties associated with the implementation of
the NDRC Notice that could have adverse consequences for the Issuer, the Notes and the holders of
the Notes.

Our operations are conducted in the PRC. The PRC legal system is based on written statutes and
thus prior court decisions can only be cited as reference and have limited use as precedents. Since the
late 1970s, the PRC government has been developing a comprehensive system of laws, regulations and
rules in relation to economic matters.

However, due to the fact that these laws, regulations and rules have not been fully developed, and
because of the limited volume of published cases and their non-binding nature, the interpretation and
enforcement of these laws, regulations and rules involve some degree of uncertainty with respect to the
outcome of any legal action that may be taken against us in the PRC. The interpretation of statutes,
regulations and rules may also be subject to government policies which can change to reflect domestic
political factors. For example, we have registered the issuance of the Notes with the NDRC with
reference to the NDRC Notice and are required to file a post-issuance report with the NDRC within 10
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working days in the PRC pursuant to the registration certificate. As the NDRC Notice is a new
regulation, there are still uncertainties regarding its interpretation, implementation and enforcement by
the NDRC. If we fail to complete such filing in accordance with the relevant requirements due to any
change in such regulation, we may be subjected to penalties or other enforcement actions by relevant
PRC government authorities. In addition, the administration of the NDRC Notice may be subject to a
certain degree of executive and policy discretion by the NDRC. However, there is no assurance that we
will be able to comply with the NDRC requirements to provide the notification of the particulars of the
issue of the Notes to the NDRC within the prescribed timeframe. The NDRC Notice does not expressly
state the legal consequences of non-compliance with such post-issue notification requirements, therefore
there is no assurance that the failure to comply with the NDRC requirements would not result in any
adverse consequences for us, the Notes or the investors in the Notes. There is also no assurance that the
registration with the NDRC will not be revoked or amended in the future or that future changes in PRC
laws and regulations will not have a negative impact on the performance or validity and enforceability
of the Notes in the PRC.

In addition, the PRC legal system is based, in part, on governmental policies and internal rules
(some of which are not published on a timely basis or at all) that may have a retroactive effect.
Furthermore, we may be deemed to have violated certain policies or rules for the actions of our
counterparties in various transactions even if we are not aware of whether our counterparties are acting
in compliance with applicable PRC laws and regulations. As a result, we may not be aware of actual or
deemed violations of such policies and rules until some time after such violations have taken place. In
addition, due to the limited volume of published cases and the non-binding nature of prior court
decisions, the outcome of dispute resolution may not be as consistent or predictable as in other more
developed jurisdictions, which may limit the legal protection available to us. Furthermore, any litigation
we undertake in the PRC, regardless of its outcome, may be protracted and result in substantial costs to
us and diversion of both our resources and management attention.

The Administrative Measures for the Outbound Investment by Enterprises (the “NDRC Order
No. 11”) was promulgated by the NDRC on December 26, 2017, and will take effective as from
March 1, 2018.

Under the NDRC Order No. 11, where an investor launches a large-scale non-sensitive project,
which refers to a non-sensitive project wherein the Chinese investment amounts to USD 300 million or
above, through an overseas company under its control, it shall submit a report form on the large-scale
non-sensitive project through the network system established by the NDRC prior to the implementation
of the project. Furthermore, NDRC Order No. 11 applies mutatis mutandis to the investments in Hong
Kong, Macao or Taiwan made by investors directly or through enterprises under their control, and
applies mutatis mutandis to the outbound investments by domestic natural persons through overseas
enterprises under their control or enterprises located in Hong Kong, Macao or Taiwan.

NDRC shall establish a record for illegal and non-compliant activities in outbound investments,
release and update the activities of enterprises that violate NDRC Order No. 11 and the corresponding
punitive measures, incorporate the information into the integrity information sharing platform, the
national publicity system for enterprise integrity information, and the website of Integrity in China, and
take joint disciplinary actions in conjunction with related authorities and bodies.

PRC regulations relating to acquisition of PRC companies by offshore holding companies may
limit our ability to acquire PRC companies and may materially and adversely affect the
implementation of our acquisition strategies as well as our business and prospects.

The Provisions on the Mergers and Acquisitions of Domestic Enterprises by Foreign Investments
CBA AN 5 & DF BT N ERHLE ) issued by six PRC ministries and commissions, effective
September 8, 2006 and revised on June 22, 2009, also known as “The M&A Provisions,” provide rules
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with which foreign investors must comply should they seek to (i) purchase the equities of the
shareholders of a domestic non-foreign-funded enterprise, or subscribe to the increased capital of a
domestic non-foreign-funded enterprise, and thus change the domestic non-foreign-funded enterprise into
a foreign-funded enterprise, or (ii) set up a foreign-funded enterprise to acquire assets from a domestic
enterprise, or acquire assets from a domestic enterprise and set up a foreign-funded enterprise by
contribution of the acquired assets. The M&A Provisions stipulate that the business scope upon
acquisition of a domestic enterprise must conform to the Catalogue for the Guidance of Foreign
Investment Industries (2017 version) (AP #EE R EFREH BK) (20174F45%T) promulgated by the
NDRC and MOFCOM. The Negative list for the access of foreign investment in the Catalogue 2017 is
replaced by the Special Administrative Measures (Negative List) for Foreign Investment Access (Edition
2018), or the Negative List 2018, which was promulgated by MOFCOM and NDRC on June 28, 2018.
The M&A Provisions also provide for the takeovers procedures for equity interests in domestic
enterprises.

There are uncertainties as to how the M&A Provisions will be interpreted or implemented. If we
decide to acquire a PRC enterprise, we cannot assure you that we or the owners of such PRC enterprise
can successfully complete all necessary approval requirements under the M&A Provisions. This may
restrict our ability to implement our acquisition strategies and may materially and adversely affect our
business, financial condition and results of operations.

Failure to comply with the SAFE regulations relating to special purpose vehicles by our beneficial
owners may materially and adversely affect our business operations, limit our ability to inject
capital into our PRC subsidiaries, limit the ability of our PRC subsidiaries to distribute profit to
us or subject us to fines.

The SAFE promulgated the Circular on Relevant Issues Concerning Foreign Exchange
Administration for PRC Residents to Engage in Offshore Investment and Financing and Round Trip
Investment via Special Purpose Vehicles Bl A5 A J& B4 8 R0k H 2 7 58S 453 il ¥ SOR AR 5% & S HE
EHA B EHE A (the “Circular 37”) and its implementation guidelines in July 2014, which
abolishes and supersedes the SAFE’s Circular on Relevant Issues Concerning Foreign Exchange
Administration for PRC Residents to Engage in Financing and Round Trip Investment via Overseas
Special Purpose Vehicles €[5 A JE B 4 55 MOk B 19 23w Rl & SR AR 156 A1 e 57 B BH R RELIY
JAT) (the “Circular 75) and its related implementation rules and guidelines. Pursuant to the Circular
37 and its implementation guidelines, PRC residents (including PRC institutions and individuals) must
register with local branches of SAFE in connection with their direct or indirect offshore investment in an
overseas special purpose vehicle (an “SPV”) directly established or indirectly controlled by PRC
residents for the purposes of offshore investment and financing with their legally owned assets or
interests in domestic enterprises, or their legally owned offshore assets or interests. Such PRC residents
are also required to amend their registrations with SAFE when there is a significant change to the
registered SPV, such as changes of its PRC resident individual shareholder, name, operation period or
other basic information or the PRC individual resident’s increase or decrease of its capital contribution
in the SPV, or any share transfer or exchange, merger, division of the SPV.

Under this regulation, our individual controlling shareholders are required to comply with foreign
exchange registration requirements in all material respects in connection with our investments and
financing activities. If our individual controlling shareholders or we fail to comply with the relevant
SAFE requirements, such failure may subject our individual controlling shareholders or us to fines and
legal sanctions, restrict our ability to inject capital into our subsidiaries in the PRC or limit the ability of
our subsidiaries in the PRC to distribute profit to us, which as a result may materially and adversely
affect our business, financial condition and results of operations.
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PRC regulations on provisions of loans and direct investments by offshore holding companies to
PRC entities may delay or prevent us from using proceeds we receive from this offering to make
loans or additional capital contributions to our PRC subsidiaries.

On March 30, 2015, SAFE promulgated Circular of the State Administration of Foreign Exchange
on Reforming the Management Approach regarding the Settlement of Foreign Exchange Capital of
Foreign-invested Enterprises (22418 34 Ja) B A SO A1 o 450 A SE A/ HE 5 AN 46 45 e A8 24 =X ) 4 )
(the “Circular 19”), which became effective on June 1, 2015. On June 9, 2016, SAFE promulgated the
Circular of the State Administration of Foreign Exchange on Reforming and Regulating the Management
Policies Regarding the Settlement under Capital Account (B Z%4 e 3 JR) B 7 el Fn B e B AR BL 2 4
[ifE 4 PR IEL SR () %8 1) (the “Circular 16”). Pursuant to the Circular 19 and the Circular 16, the foreign
exchange capital of foreign-invested enterprises shall be subject to the discretional foreign exchange
settlement, which refers to that the foreign exchange capital in the capital account of foreign-invested
enterprises for which the confirmation of rights and interests of monetary contribution by the local
foreign exchange bureau (or the book-entry registration of monetary contribution by the banks) has been
handled can be settled at the banks based on the actual operation needs of the enterprises. The
proportion of discretionary settlement of foreign exchange capital of foreign-invested enterprises is
temporarily determined as 100 per cent. SAFE can adjust the aforementioned proportion in due time
based on the situation of international balance of payments.

As an offshore holding company of our PRC subsidiaries, our Company may make loans to our
PRC subsidiaries, or we may make additional capital contributions to our PRC subsidiaries by utilizing
the proceeds we receive from this offering, subject to the foreign investment regulations in the PRC and
registration or approval with the PRC Government. We cannot assure you that we will be able to obtain
these governmental registrations or approvals on a timely basis, if at all, with respect to our future loans
or capital contributions to our PRC subsidiaries or any of their respective subsidiaries. If we fail to
receive such registrations or approvals, our ability to use the proceeds received from this offering and to
fund our PRC operations may be negatively affected, which may materially and adversely affect our
liquidity and ability to expand our business.

We may be deemed to be a PRC tax resident enterprise under the EIT Law, which could result in
unfavorable tax consequences to us and our non-PRC holders of the Notes.

The EIT Law and the implementation regulations to the EIT Law issued by the PRC State Council
became effective on January 1, 2008. Under the EIT Law, enterprises established outside China whose
“de facto management bodies” are located in China are considered “resident enterprises” and will
generally be subject to a uniform 25% EIT on their worldwide income. Under the EIT Rules, “de facto
management bodies” are defined as bodies that have material and overall management control over the
business, personnel, accounts and properties of an enterprise. Substantially all of our management is
currently based in China and may remain in China. Therefore, we may be treated as a PRC resident
enterprise for EIT purposes and thus be subject to EIT at a rate of 25% on our worldwide income.
However, a PRC resident enterprise is exempt from tax on dividend income received from qualified
resident enterprises. The tax consequences to us in the case that we are treated as a PRC resident
enterprise are not entirely clear, as they will depend on the implementation regulations and how local
tax authorities apply or enforce the EIT Law and the EIT Rules. Furthermore, if we are treated as a PRC
“resident enterprise”, we may be obligated to withhold PRC income tax, generally at a rate of 10%, on
interest paid on the Notes to investors that are “non-resident enterprises,” because the payments may be
regarded as being derived from sources within the PRC. In the case of ‘“non-resident individual”
investors, the PRC income tax on interest paid may be imposed and withheld at a rate of 20%. Any PRC
tax liability described above may be reduced to the extent provided under applicable tax treaties. If we
are required under the PRC tax laws to withhold PRC tax on our payments of interest to noteholders
who are “nonresident,” we will be required, subject to certain exceptions, to pay such additional
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amounts as will result in receipt by the holder of each Note of such amounts as would have been
received by such holder had no such withholding been required. The requirement to pay additional
amounts will increase the cost of servicing interest payments on the Notes, and could have a material
adverse effect on our ability to pay interest on, and repay the principal amount of, the Notes, as well as
our profitability and cash flow. If we fail to do so, we may be subject to fines and other penalties.
Further, if we are treated as a PRC “resident enterprise”, any gain realized by a “non-resident” investor
from the transfer of the Notes may be regarded as being derived from sources within the PRC and
accordingly may be subject to a 10% PRC tax for “non-resident enterprise” investors or a 20% PRC tax
for “non-resident individual” investors.

Governmental control of currency conversion may affect the value of your investment.

The PRC government imposes controls on the convertibility of Renminbi into foreign currencies
and, in certain cases, the remittance of currency out of China. We receive substantially all our revenues
in Renminbi. Under our current structure, our income is primarily derived from dividend payments from
our PRC subsidiaries. Shortages in the availability of foreign currency may restrict the ability of our
PRC subsidiaries to remit sufficient foreign currency to pay dividends or other payments to us, or
otherwise satisfy their foreign currency denominated obligations, if any. Under existing PRC foreign
exchange regulations, payments of certain current account items can be made in foreign currencies
without prior approval from the local branch of the SAFE by complying with certain procedural
requirements. However, approval from appropriate government authorities is required where Renminbi is
to be converted into foreign currency and remitted out of China to pay capital expenses such as the
repayment of indebtedness denominated in foreign currencies, including the Notes. The restrictions on
foreign exchange transactions under capital accounts could also affect our subsidiaries’ ability to obtain
foreign exchange through debt or equity financing, including by means of loans or capital contribution
from us. The PRC government may also at its discretion restrict access in the future to foreign
currencies for current account transactions. If the foreign exchange control system prevents us from
obtaining sufficient foreign currency to satisfy our currency demands and our subsidiaries is not able to
pay dividends in foreign currencies to us, we then may not be able to service our debt obligations
denominated in foreign currencies, including the Notes.

Holders of the Notes may experience difficulties in effecting service of legal process and enforcing
judgments against us and our management.

Substantially all of our operating subsidiaries are incorporated under PRC laws, and substantially
all of our assets are located in the PRC. In addition, most of our directors and officers reside within the
PRC, and substantially all of their assets are located within the PRC. As a result, it may not be possible
to effect service of process in connection with disputes brought in the courts outside the PRC on, or to
enforce judgments obtained from non-PRC courts against, us or our management who reside in the PRC.
Moreover, our PRC counsel has advised us that the PRC does not have treaties providing for the
reciprocal recognition and enforcement of judgments of courts in civil and commercial cases with the
United States, the United Kingdom, the Cayman Islands, Japan or most other western countries.
Therefore, it may be difficult for you to enforce against us or our directors or officers in the PRC any
judgments obtained from non-PRC courts.

Natural Disaster, acts of God, acts of war, epidemics, such as severe acute respiratory syndrome
(SARS), H5N1 or H7N9 avian flu, Ebola virus disease (Ebola) or HIN1 influenza, and other
disasters may affect our business.

Our business is subject to general and social conditions in the PRC. Natural disasters, epidemics,
acts of God and other disasters that are beyond our control may materially and adversely affect the
economy, infrastructure and livelihood of the people of the PRC. Some cities in the PRC are under the
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threat of flood, earthquake, rainstorm, typhoon, sandstorm or drought. Our business, financial condition
and operating results may be materially and adversely affected if any of these natural disasters occurs in
the areas in which we operate.

Epidemics threaten people’s lives and may materially and adversely affect their livelihoods as well
as living and consumption patterns. The occurrence of an epidemic is beyond our control and there is no
assurance that the outbreak of SARS, H5N1 or H7N9 avian flu, Ebola or HIN1 influenza will not
happen again. Any epidemic occurring in areas in which we operate, or even in areas in which we do
not operate, may materially and adversely affect our business, financial condition and results of
operations.

Acts of war and terrorist attacks may cause damage or disruption to us, our employees, facilities,
our distribution channels, markets, suppliers and customers, the occurrence of any of which may
materially and adversely affect our business, revenue, cost of sales, financial condition and results of
operations. Potential wars or terrorist attacks may also cause uncertainties and cause our business to
suffer in ways that we cannot currently predict.

RISKS RELATING TO THE NOTES

We are a holding company and payments with respect to the Notes are structurally subordinated
to liabilities, contingent liabilities and obligations of our subsidiaries.

We are a holding company with no material operations. We conduct our operations through our
PRC subsidiaries. The Notes will not be guaranteed by any current or future PRC subsidiaries or by
certain other Non-Guarantor Subsidiaries. Our primary assets are loans to and ownership interests in our
PRC subsidiaries, which are held through the Subsidiary Guarantors. The Subsidiary Guarantors do not
have material operations. Accordingly, our ability to pay principal and interest on the Notes and the
ability of the Subsidiary Guarantors to satisfy their obligations under the Subsidiary Guarantees will
depend upon our receipt of principal and interest payments on the intercompany loans and distributions
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of dividends from our subsidiaries. See also “— Risks Relating to the PRC — Governmental control of

currency conversion may affect the value of your investment.”

Creditors including trade creditors of our PRC subsidiaries and any holders of preferred shares in
such entities would have a claim on such subsidiaries’ assets that would be prior to the claims of holders
of the Notes. As a result, our payment obligations under the Notes are effectively subordinated to all
existing and future obligations of such subsidiaries, and all claims of creditors of our PRC subsidiaries
will have priority as to the assets of such entities over our claims and those of our creditors, including
holders of the Notes. As of December 31, 2019, our PRC subsidiaries had indebtedness in the amount of
RMB59,359.2 million (US$8,526.4 million) and capital commitments and contingent liabilities arising
from guarantees of approximately RMB5,459.2 million (US$784.2 million) and RMB22,444.8 million
(US$3,224.0 million), respectively. See “Description of Other Material Indebtedness and Obligations.”
The Notes and the Indenture do not restrict the ability of our subsidiaries to issue certain categories of
guarantee in the ordinary course of business. In addition, our secured creditors or those of any
Subsidiary Guarantor would have priority as to our assets or the assets of such Subsidiary Guarantor
securing the related obligations over claims of holders of the Notes.
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The Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any) are unsecured
obligations.

As the Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any) are unsecured
obligations, the ability of the Company, the Subsidiary Guarantors or JV Subsidiary Guarantors (if any)
to fulfill its or their financial obligations may be compromised if:

° the Company, any Subsidiary Guarantor or JV Subsidiary Guarantor (if any) enters into
bankruptcy, liquidation, reorganization or other winding-up proceeding;

° there is a default in payment under secured indebtedness or other unsecured indebtedness of
the Company, any Subsidiary Guarantor or JV Subsidiary Guarantor (if any); or

° there is an acceleration of any indebtedness of the Company, any Subsidiary Guarantor or JV
Subsidiary Guarantor (if any).

If any of these events occur, the assets of the Company and the Subsidiary Guarantors and the JV
Subsidiary Guarantees (if any) may not be sufficient to pay amounts due on the Notes, the Subsidiary
Guarantees and the JV Subsidiary Guarantees (if any).

The Trustee may request the holders of the Notes to provide an indemnity and/or security and/or
prefunding to its satisfaction.

In certain circumstances, the Trustee may request holders of the Notes to provide an indemnity
and/or security and/or prefunding to its satisfaction before it will take actions on their behalf. The
Trustee will not be obliged to take any such actions and/or steps and/or institute proceedings if not
indemnified and/or secured and/or prefunded to its satisfaction. Negotiating and agreeing to an
indemnity and/or security and/or prefunding can be a lengthy process and may impact on when such
actions and/or steps can be taken and/or such proceedings can be instituted. Further, the Trustee may not
be able to take actions and/or steps and/or institute proceedings, notwithstanding the provision of an
indemnity or security or prefunding to it, in breach of the terms of the Indenture or in circumstances
where there is uncertainty or dispute as to applicable laws and regulations. In such circumstances, to the
extent permitted by any applicable agreements or applicable laws, it will be for the holders of the Notes
to take such actions and/or steps and/or institute proceedings directly.

We have substantial indebtedness and may incur substantial additional indebtedness in the future,
which could adversely affect our financial health and our ability to generate sufficient cash to
satisfy our outstanding and future debt obligations.

We now have, and will continue to have after the offering of the Notes, a substantial amount of
indebtedness. As of December 31, 2017, 2018 and 2019, our total bank and other borrowings under
IFRS (not including senior notes and onshore bonds) amounted to RMB33,113.0 million, RMB49,903.6
million and RMB65,082.2 million (US$9,348.5 million), respectively. As of December 31, 2019, we
also had outstanding the 2015 Notes, Existing Notes (other than the January 2020 Notes), the Second
Tranche of 2015 Onshore Bonds, the Second Tranche of 2016 Onshore Bonds, the 2018 Onshore Bonds,
the First and Second Tranche of 2018 Onshore Corporate Bonds, the August 2017 Perpetual Securities
and the December 2017 Perpetual Securities with carrying amounts of RMB42,499.9 million
(US$6,104.7 million). Subsequent to December 31, 2019, we issued the January 2020 Notes in the
aggregate principal amount of US$567,000,000. See “Description of Other Material Indebtedness and
Obligations” for details on the outstanding loans and other indebtedness.
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Our substantial indebtedness could have important consequences to you. For example, it could:

° limit our ability to satisfy our obligations under the Notes and other debt;
° increase our vulnerability to adverse general economic and industry conditions;
° require us to dedicate a substantial portion of our cash flow from operations to servicing and

repaying our indebtedness, thereby reducing the availability of our cash flow to fund working
capital, capital expenditures and for other general corporate purposes;

° limit our flexibility in planning for or reacting to changes in our businesses and the industry
in which we operate;

° place us at a competitive disadvantage compared to our competitors that have less debt;

° limit, along with the financial and other restrictive covenants of our indebtedness, among
other things, our ability to borrow additional funds; and

° increase the cost of additional financing.

In the future, we may from time to time incur substantial additional indebtedness and contingent
liabilities. Although the Indenture restrict us and our Restricted Subsidiaries from incurring additional
debt and contingent liabilities, these restrictions are subject to important exceptions and qualifications.
For example, under the Notes, we may incur additional indebtedness if we can, among other things,
satisfy the Fixed Charge Coverage Ratio. The Fixed Charge Coverage Ratio is derived by dividing
Consolidated EBITDA by Consolidated Fixed Charges. Consolidated Fixed Charges comprises of
Consolidated Interest Expense and dividends paid on any Disqualified Stock or Preferred Stock of the
Company or any Restricted Subsidiary. Because our definition of Consolidated Interest Expense, with
respect to interest accruing on indebtedness of any person other than the Company or any Restricted
Subsidiary, only includes interest that has become due and payable by the Company or any Restricted
Subsidiary, our Consolidated Fixed Charges would be substantially lower, and therefore our ability to
incur additional debt under such covenant could be substantially larger, when compared to other
similarly situated PRC high yield issuers whose covenant typically includes such interest regardless of
whether it has become due and payable by the Company or any Restricted Subsidiary or not. If we or
our subsidiaries incur additional debt, the risks that we face as a result of our already substantial
indebtedness and leverage could intensify.

Our ability to generate sufficient cash to satisfy our outstanding and future debt obligations will
depend upon our future operating performance, which will be affected by prevailing economic
conditions and financial, business and other factors, many of which are beyond our control. If we are
unable to service our indebtedness, we will be forced to adopt an alternative strategy that may include
actions such as reducing or delaying capital expenditures, selling assets, restructuring or refinancing our
indebtedness or seeking equity capital. These strategies may not be instituted on satisfactory terms, if at
all.

In addition, the terms of the Indenture prohibit us from incurring additional indebtedness unless (i)
we are able to satisfy certain financial ratios or (ii) we are able to incur such additional indebtedness
pursuant to any of the exceptions to the financial ratios requirements, and meet any other applicable
restrictions. Our ability to meet our financial ratios may be affected by events beyond our control. We
cannot assure you that we will be able to meet these ratios. Certain of our other financing arrangements
also impose operating and financial restrictions on our business. See ‘“Description of Other Material
Indebtedness and Obligations.” Such restrictions in the Notes and our other financing arrangements may
negatively affect our ability to react to changes in market conditions, take advantage of business
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opportunities, obtain future financing, fund required capital expenditures, or withstand a continuing or
future downturn in our business. Any of these factors could materially and adversely affect our ability to
satisfy our obligations under the Notes and other debt.

Our subsidiaries are subject to restrictions on the payment of dividends and the repayment of
intercompany loans or advances to us and our subsidiaries.

As a holding company, we depend on the receipt of dividends and the interest and principal
payments on intercompany loans or advances from our subsidiaries, including our PRC subsidiaries, to
satisfy our obligations, including our obligations under the Notes. The ability of our subsidiaries to pay
dividends and make payments on intercompany loans or advances to their shareholders is subject to,
among other things, distributable earnings, cash flow conditions, restrictions contained in the articles of
association of our subsidiaries, applicable laws and restrictions contained in the debt instruments of such
subsidiaries. See “Description of Other Material Indebtedness and Obligations.” In addition, if any of
our subsidiaries raises capital by issuing equity securities to third parties, dividends declared and paid
with respect to such shares would not be available to us to make payments on the Notes. Further, certain
loan agreements and financing agreements obtained by our PRC subsidiaries from lenders in the PRC
contain provisions that restrict or prohibit the payment or declaration of dividends or distributions.
These restrictions could have a negative impact on the calculation of our EBITDA and could also reduce
the amounts that we receive from our subsidiaries, which would restrict our ability to meet our payment
obligations under the Notes and the ability of the Subsidiary Guarantors or the JV Subsidiary Guarantees
(if any) to satisfy their obligations under the Subsidiary Guarantees or the JV Subsidiary Guarantees (if
any). See “Description of Other Material Indebtedness and Obligations.”

PRC laws and regulations permit payment of dividends only out of accumulated profits as
determined in accordance with PRC accounting standards and regulations. Our PRC subsidiaries are also
required to set aside a portion of their after-tax profits according to PRC accounting standards and
regulations to fund certain reserves that are not distributable as cash dividends by the board of directors.
In addition, dividends paid by our PRC subsidiaries to their non-PRC parent companies are subject to a
10% withholding tax, unless there is a tax treaty between the PRC and the jurisdiction in which the
overseas parent company is incorporated that specifically exempts or reduces such withholding tax.
Pursuant to a double tax treaty between Hong Kong and the PRC, if the non-PRC parent company is a
Hong Kong resident and directly holds a 25% or more interest in the PRC enterprise, such withholding
tax rate may be lowered to 5%. However, according to a Circular of the PRC SAT dated October 27,
2009, tax treaty benefits will be denied to ‘“conduit” or shell companies without substantive business
activities. As a result of such limitations, there could be timing limitations on payments from our PRC
subsidiaries to meet payments required by the Notes or satisfy our obligations under the Subsidiary
Guarantees or the JV Subsidiary Guarantees (if any), and there could be restrictions on payments
required to redeem the Notes at maturity or as required for any early redemption.

Furthermore, in practice, the market interest rate that our PRC subsidiaries can pay with respect to
offshore loans generally may not exceed comparable interest rates in the international finance markets.
The interest rates on shareholders’ loans paid by our subsidiaries, therefore, are likely to be lower than
the interest rate for the Notes. Our PRC subsidiaries are also required to pay a 10% (or 7% if the
interest is paid to a Hong Kong resident, subject to approval by local tax authorities) withholding tax on
our behalf on the interest paid under any shareholders’ loans. PRC regulations require our non-PRC
subsidiaries making shareholder loans in foreign currencies to our PRC subsidiaries to be registered with
the SAFE. Prior to payment of interest and principal on any such shareholder loan, the PRC subsidiaries
must present evidence of payment of the withholding tax on the interest payable on any such
shareholder loan and evidence of registration with the SAFE, as well as any other documents that the
SAFE or its local branch may require.
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As a result of the foregoing, we cannot assure you that we will have sufficient cash flow from
dividends or payments on intercompany loans or advances from our subsidiaries to satisfy our
obligations under the Notes or the obligations of the Subsidiary Guarantors under the Subsidiary
Guarantees. Any limitation on the ability of our PRC subsidiaries to pay dividends to us may also
materially and adversely limit our ability to grow, make investments or acquisitions that could be
beneficial to our businesses or otherwise fund and conduct our business.

Our payment obligations under the Notes will be subordinated to all existing and future
obligations of the Designated Non-Guarantors, including, without limitation, the Existing Notes

The Designated Non-Guarantors, being certain Restricted Subsidiaries that are guaranteeing the
Existing Notes and other indebtedness, will not guarantee the Notes. See “Description of the Notes —
Definitions — Designated Non-Guarantor.” As a result, our payment obligations under the Notes will
effectively be subordinated to all existing and future obligations of such Restricted Subsidiaries,
including the Existing Notes and certain offshore indebtedness which are guaranteed by such Restricted
Subsidiaries, and all claims of creditors of such Restricted Subsidiaries will have priority as to the assets
of such entities over our claims and those of our creditors.

We may be subject to risks presented by fluctuations in exchange rates between the Renminbi and
other currencies, particularly the U.S. dollar.

Certain of our indebtedness are denominated in U.S. dollars, while substantially all of our revenues
are generated by our PRC operating subsidiaries and are denominated in Renminbi. Pursuant to reforms
of the exchange rate system announced by the PBOC on July 21, 2005, Renminbi-to-foreign currency
exchange rates are allowed to fluctuate within a narrow and managed band against a basket of foreign
currencies, rather than being effectively linked to the U.S. dollar. Further, from May 18, 2007, the
PBOC enlarged the floating band for the trading prices in the inter-bank foreign exchange market of the
Renminbi against the U.S. dollar from 0.3% to 0.5% around the central parity rate, effective on May 21,
2007. This allows the Renminbi to fluctuate against the U.S. dollar by up to 0.5% above or below the
central parity rate published by the PBOC. The PBOC announced its intention to proceed with the
reform of the Renminbi exchange rate regime to increase the Chinese currency’s exchange rate
flexibility on June 19, 2010. The floating band was further widened to 1.0% on April 16, 2012. These
changes in currency policy resulted in the Renminbi appreciating against the U.S. dollar and the H.K.
dollar by approximately 33.0% and 36.5% from July 21, 2005 to December 31, 2014, respectively. On
March 17, 2014, the PBOC further widened the floating band against the U.S. dollar to 2.0%. On
August 11, 2015, the Renminbi depreciated significantly after the PBOC moved to devalue the
Renminbi against the U.S. dollar and announced a policy change allowing a more market-based
determination of the official fixing rate. The PRC government may adopt further reforms of its exchange
rate system, including making the Renminbi freely convertible in the future. If such reforms were
implemented and resulted in devaluation of the Renminbi against the U.S. dollar, our financial condition
and results of operations could be adversely affected because of our substantial U.S. dollar-denominated
indebtedness and other obligations. Such a devaluation could also adversely affect the value, translated
or converted into U.S. dollars or otherwise, of our earnings and our ability to satisfy our obligations
under our indebtedness denominated in U.S. dollars and other indebtedness denominated in foreign
currencies. Starting in early 2016, we adopted a hedging policy to actively manage our foreign exchange
rate risk exposure relating to non-Renminbi denominated indebtedness and entered into U.S. dollar
versus offshore Renminbi capped forward contracts to hedge certain of our foreign exchange rate risk
exposure relating to non-Renminbi denominated indebtedness. However, our protection against
Renminbi depreciation will be limited up to capped rates specified in the relevant contracts and may not
be able to hedge against all of our foreign exchange rate risk. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Quantitative and Qualitative Disclosure of
Market Risks — Foreign Exchange Rate Risk.”
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There are limited hedging instruments available in China to reduce our exposure to exchange rate
fluctuations between the Renminbi and other currencies. In addition, we may enter into foreign exchange
or interest rate hedging agreements in respect of our U.S. dollar-denominated liabilities. These hedging
agreements may require us to pledge or transfer cash and other collateral to secure our obligations under
the agreements, and the amount of collateral required may increase as a result of mark-to-market
adjustments. The Initial Purchasers and their affiliates may enter into such hedging agreements permitted
under the Indenture, and these agreements may be secured by pledges of our cash and other assets as
permitted under the Indenture. If we were unable to provide such collateral, it could constitute a default
under such agreements.

We may not be able to repurchase the Notes and the Existing Notes upon a Change of Control
Triggering Event.

We are required to offer to purchase the Notes and the Existing Notes upon the occurrence of a
change of control triggering event at a purchase price equal to 101% of the principal amount plus
accrued and unpaid interest. See “Description of the Notes” and “Description of Other Material
Indebtedness and Obligations.”

The source of funds for any such purchase would be our available cash or third-party financing.
However, we may not have enough available funds at the time of the occurrence of any Change of
Control Triggering Event to make purchases of the outstanding Notes and the Existing Notes. Our
failure to make the offer to purchase or to purchase the outstanding Notes and the Existing Notes would
constitute an event of default under the Notes. The event of default may, in turn, constitute an event of
default under other indebtedness, any of which could cause the related debt to be accelerated after any
applicable notice or grace periods. If our other debt were to be accelerated, we may not have sufficient
funds to purchase the Notes and the Existing Notes and repay the debt.

In addition, the definition of Change of Control Triggering Event for purposes of the Indenture and
the indentures governing the Existing Notes does not necessarily afford protection for the holders of the
Notes and the Existing Notes, as the case may be, in the event of some highly leveraged transactions,
including certain acquisitions, mergers, refinancings, restructurings or other recapitalizations, although
these types of transactions could increase our indebtedness or otherwise affect our capital structure or
credit ratings. The definition of Change of Control Triggering Event for purposes of the Indenture and
the indentures governing the Existing Notes, respectively, also includes a phrase relating to the sale of
“all or substantially all” of our assets. Although there is a limited body of case law interpreting the
phrase ‘““substantially all,” there is no precise established definition under applicable law. Accordingly,
our obligation to make an offer to purchase the Notes and the Existing Notes, and the ability of a holder
of the Notes or the Existing Notes to require us to purchase its Notes or the Existing Notes, as the case
may be, pursuant to the offer, as a result of a highly leveraged transaction or a sale of less than all of
our assets may be uncertain.

Furthermore, pursuant to the 2017 Club Loan Facilities, the September 2017 Club Loan Facilities,
the March 2018 Club Loan Facilities and certain of our other offshore facilities, our controlling
shareholders are required to maintain beneficial shareholding of not less than 51% of the entire issued
share capital of the Company, the failure of which would constitute an event of default. Therefore, if our
controlling shareholders’ beneficial shareholding of our Company were to drop below 51%, we might
need to repay the 2017 Club Loan Facilities, the September 2017 Club Loan Facilities, the March 2018
Club Loan Facilities and our other offshore facilities in advance to avoid an event of default, for which
we may not have sufficient funds.
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We may redeem the Notes in whole at a redemption price equal to 100% of the principal amount
plus accrued and unpaid interest in the event we are required to pay additional amounts because
we are treated as a PRC “resident enterprise.”

In the event we are treated as a PRC “resident enterprise” under the EIT Law, we may be required
to withhold PRC tax on interest paid to certain of our non-resident investors. In such case, we will,
subject to certain exceptions, be required to pay such additional amounts as will result in receipt by a
holder of a Note of such amounts as would have been received by the holder had no such withholding
been required. As described under “Description of the Notes — Redemption for Taxation Reasons,” in
the event we are required to pay additional amounts as a result of certain changes in specified tax law or
certain other circumstances, including any change or interpretation or the stating of an official position
that results in our being required to withhold tax on interest payments as a result of our being treated as
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a PRC “resident enterprise,” we may redeem the Notes in whole at a redemption price equal to 100% of

the principal amount plus accrued and unpaid interest.
Notes are subject to optional redemption by us.

As set forth in “Description of the Notes — Optional Redemption,” the Notes may be redeemed at
our option in the circumstances set out therein. An optional redemption feature is likely to limit the
market value of the Notes. During any period when we may elect to redeem Notes, the market value of
those Notes generally will not rise substantially above the price at which they can be redeemed. This
may also be the case prior to any redemption period.

We may be expected to redeem Notes when the current financing cost is lower than the interest
rate on the Notes. In such case, a Noteholder generally would not be able to reinvest the redemption
proceeds at an effective interest rate as high as the interest rate on the Notes being redeemed and may
only be able to reinvest so at a significantly lower rate. It may therefore cause a negative financial
impact on the Noteholders. Potential investors should consider reinvestment risk in light of other
investments available at that time.

The insolvency laws of the Cayman Islands and the PRC and other local insolvency laws
applicable to us may differ from those of any other jurisdiction with which holders of the Notes
are familiar.

Because we are incorporated under the laws of the Cayman Islands, an insolvency proceeding
relating to us, even if brought in the United States, would likely involve Cayman Islands insolvency
laws, the procedural and substantive provisions of which may differ from comparable provisions of
bankruptcy law in other jurisdictions. In addition, the Subsidiary Guarantors are incorporated in the
British Virgin Islands or Hong Kong and the insolvency laws of the British Virgin Islands and Hong
Kong may also differ from the laws of the United States or other jurisdictions with which the holders of
the Notes are familiar.

We conduct substantially all of our business operations through PRC-incorporated subsidiaries in
China. We and our non-PRC Subsidiary Guarantors, as equity holders in our PRC subsidiaries, are
necessarily subject to the bankruptcy and insolvency laws of China in a bankruptcy or insolvency
proceeding involving any of such PRC subsidiaries. The PRC laws and regulations relating to
bankruptcy and insolvency and the legal proceedings in that regard may significantly differ from those
of the United States and other jurisdictions with which the holders of the Notes are familiar. You should
analyze the risks and uncertainties in the insolvency of the Cayman Islands, the PRC and other
jurisdictions applicable to us carefully before you invest in our Notes.
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We may be unable to obtain and remit foreign exchange.

Our ability to satisfy our obligations under the Notes depends solely upon the ability of our
subsidiaries in the PRC to obtain and remit sufficient foreign currency to pay dividends to us and to
repay shareholder loans. Our PRC subsidiaries must present certain documents to the SAFE, its
authorized branch, or the designated foreign exchange bank, for approval before they can obtain and
remit foreign currencies out of the PRC (including, in the case of dividends, evidence that the relevant
PRC taxes have been paid and, in the case of shareholder loans, evidence of the registration of the loan
with the SAFE). Prior to payment of interest and principal on any shareholder loan we make to our PRC
subsidiaries, the relevant PRC subsidiary must also present evidence of payment of the 10% (or 7% if
the interest is paid to a Hong Kong resident, subject to approval by local tax authorities) withholding tax
on the interest payable in respect of such shareholder loan. If any PRC subsidiary for any reason fails to
satisfy any of the PRC legal requirements for remitting foreign currency payments, the PRC subsidiary
will be unable to pay us dividends or interest and principal on our existing shareholder loans, which
may affect our ability to satisfy our obligations under the Notes.

If we are unable to comply with the restrictions and covenants in our debt agreements, the
indentures governing the Existing Notes or the Indenture, there could be a default under the terms
of these agreements or the Indenture, which could cause repayment of our debt to be accelerated.

If we are unable to comply with the restrictions and covenants in the Indenture, the 2017 Club
Loan Facilities, the September 2017 Club Loan Facilities, the March 2018 Club Loan Facilities and our
other offshore facilities, the indentures governing the Existing Notes or our current or future debt
obligations and other agreements, there could be a default under the terms of these agreements. In the
event of a default under these agreements, the holders of the debt could terminate their commitments to
lend to us, accelerate repayment of the debt and declare all amounts borrowed due and payable or
terminate the agreements, as the case may be. Furthermore, some of our debt agreements, including the
Indenture, the indentures governing the Existing Notes, the 2017 Club Loan Facilities, the September
2017 Club Loan Facilities, the March 2018 Club Loan Facilities and our other offshore facilities,
contain cross-acceleration or cross-default provisions. As a result, our default under one debt agreement
may cause the acceleration of repayment of debt, including the Notes, or result in a default under our
other debt agreements, including the Indenture. If any of these events occur, we cannot assure you that
our assets and cash flow would be sufficient to repay in full all of our indebtedness, or that we would be
able to find alternative financing. Even if we could obtain alternative financing, we cannot assure you
that it would be on terms that are favorable or acceptable to us.

Our operations are restricted by the terms of the Notes and other debt agreements, which could
limit our ability to plan for or react to market conditions or meet our capital needs, which could
increase your credit risk.

The Indenture, the indentures governing the Existing Notes, respectively, the 2017 Club Loan
Facilities, the September 2017 Club Loan Facilities, the March 2018 Club Loan Facilities and other debt
agreements include a number of significant restrictive covenants. These covenants restrict, among other
things, our ability, and the ability of our Restricted Subsidiaries, to:

° incur or guarantee additional indebtedness and issue disqualified or preferred stock;
° declare dividends on their capital stock or purchase or redeem capital stock;
° make investments or other specified restricted payments;

° issue or sell capital stock of Restricted Subsidiaries;

52



° guarantee indebtedness of Restricted Subsidiaries;

° sell assets;

° create liens;

° enter into sale and leaseback transactions;

° enter into agreements that restrict the Restricted Subsidiaries’ ability to pay dividends,

transfer assets or make intercompany loans;
° enter into transactions with shareholders or affiliates; and
° effect a consolidation, merger, restructuring or changes in shareholding in subsidiaries.

These covenants could limit our ability to plan for or react to market conditions or to meet our
capital needs. Our ability to comply with these covenants may be affected by events beyond our control,
and we may have to curtail some of our operations and growth plans to maintain compliance.

The Notes may not be a suitable investment for all investors seeking exposure to green assets.

We have developed our Green Bond Framework and intend to adopt certain obligations with
respect to the issue of Green Bonds as described in the section headed “Notes Being Issued as Green
Bonds.” We intend to issue Green Bonds to fund new and existing projects and businesses with
environmental benefits in alignment with the Green Bond Principles, 2018. We cannot guarantee that we
will be able to comply with the obligations as set out in the Green Bond Framework. However, it will
not be an event of default under the terms of the Notes if we fail to comply with such obligations. Such
failure may affect the value of the Notes and/or may have consequences for certain investors with
portfolio mandates to invest in green assets. Therefore, the Notes may not be a suitable investment for
all investors seeking exposure to green assets.

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

The Notes will initially only be issued in global certificated form and held through Euroclear and
Clearstream. Interests in the global notes will trade in book-entry form only, and the Notes in definitive
registered form, or definitive registered notes, will be issued in exchange for book entry interests only in
very limited circumstances. Owners of book-entry interests will not be considered owners or holders of
Notes. Payments of principal, interest and other amounts owing on or in respect of the global notes
representing the Notes will be made to the paying agent, which will make payments to Euroclear and
Clearstream. Thereafter, these payments will be credited to accounts of participants that hold book-entry
interests in the global notes representing the Notes and credited by such participants to indirect
participants. After payment to the common depositary for Euroclear and Clearstream, we will have no
responsibility or liability for the payment of interest, principal or other amounts to the owners of book-
entry interests. Accordingly, if you own a book-entry interest, you must rely on the procedures of
Euroclear and Clearstream, and if you are not a participant in Euroclear and Clearstream, on the
procedures of the participant through which you own your interest, to exercise any rights and
obligations of a holder of Notes under the Indenture.

Unlike the holders of the Notes themselves, owners of book-entry interests will not have the direct
right to act upon our solicitations for consents, requests for waivers or other actions from holders of the
notes. Instead, if you own a book-entry interest, you will be permitted to act only to the extent you have
received appropriate proxies to do so from Euroclear and Clearstream. The procedures implemented for
the granting of such proxies may not be sufficient to enable you to vote on a timely basis.
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We are allowed under the Indenture and the indentures governing the Existing Notes to make
investments in Unrestricted Subsidiaries and minority owned joint ventures and the terms of the
Notes also give us enhanced flexibility to pay dividends and repurchase our shares.

In light of land prices, project size and other factors, we may from time to time consider
developing properties jointly with other PRC property developers. As a result, we may need to make
investments in joint ventures (including joint ventures in which we may own less than a 50% equity
interest) and such joint ventures may or may not be Restricted Subsidiaries under the Indenture and the
indentures governing the Existing Notes. Although the Indenture and the indentures governing the
Existing Notes generally restrict us and our Restricted Subsidiaries from making investments in
Unrestricted Subsidiaries or minority joint ventures, these restrictions are subject to important exceptions
and qualifications. In particular, under the Indenture, we are not required to satisfy the Fixed Charge
Coverage Ratio for making investments in minority joint ventures up to 5% of the Total Assets. See
clause (17) in the definition of “Permitted Investment” in “Description of the Notes — Definitions” and
“— Certain Covenants — Limitation on Restricted Payments.” In addition, we are not required to
satisfy the Fixed Charge Coverage Ratio for any restricted payment consisting solely of the declaration
or payment of dividends in cash on our Common Stock or the repurchase of our Common Stock up to a
certain limit. See ‘“Description of the Notes — Certain Covenants — Limitations on Restricted
Payments.”

The terms of the Notes permit us to engage in businesses that may not be related to our real estate
business.

The Indenture governing the Notes will not restrict us and our Restricted Subsidiaries from
expanding into businesses that we are not currently engaged in. This gives us the flexibility of
potentially diversifying into other businesses, even though we do not have a concrete diversification
plan at the moment. Subject to certain restrictions, we may also make minority investments in
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connection with such diversification. See “— We are allowed under the Indenture and the indentures
governing the Existing Notes to make investments in Unrestricted Subsidiaries and minority owned joint
ventures.” If we expand into new businesses, we will be exposed to risks that are different from those

we have faced in the past.

The terms of the Notes permit us to buy out minority interests in certain non-wholly owned
Restricted Subsidiaries, and such purchases will not constitute Restricted Payments.

The Indenture governing the Notes permit us to redeem, repurchase or otherwise acquire minority
interests in our Restricted Subsidiaries held by Independent Third Parties and such purchases will not
constitute Restricted Payments, subject to certain conditions. See “Description of the Notes — Certain
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Covenants — Limitation on Restricted Payments.” Even though such transactions would potentially
increase our ownership interests in the relevant Restricted Subsidiary, we may pay substantial amounts
of consideration in these transactions, whether in cash or other assets, which may adversely impact our

business, results of operations and financial condition.

The terms of the Notes permit us to designate any Non-Core Entity as an Unrestricted Subsidiary
in connection with any Qualified Spin-off IPO, and investments we retain in such Unrestricted
Subsidiaries will not constitute Restricted Payments upon such designation.

We may enter new businesses with a view to establishing alternative revenue sources and
diversifying our business. We may spin off such new businesses in the future as we desire. Subject to
certain restrictions, in connection with a spin-off listing of Non-Core Entities that are engaged in
businesses other than our core real estate development business, the terms of the Notes permit us to
designate any such Non-Core Entity as an Unrestricted Subsidiary, and any interests we retain in such
Non-Core Entities will not constitute Restricted Payments upon such designation. See “Description of
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the Notes — Certain Covenants — Limitation on Restricted Payments” and the definition of “Permitted
Investment.” We currently do not have any plan for such spin-off listing and do not expect to make
such designations. The effects of any such designation, if applicable, include, but are not limited to,
that:

° any entity so designated as an Unrestricted Subsidiary will no longer be subject to the
covenants under the Indenture governing the Notes;

° the Subsidiary Guarantees of any entity so designated as an Unrestricted Subsidiary may be
released, and the shares of such entity previously pledged to the collateral agent or the trustee
for the benefit of the holders of the Notes may be released; and

° interest expenses on Indebtedness of any entity so designated as an Unrestricted Subsidiary
will not be included in the calculation of our Consolidated Interest Expense, other than such
interest expenses on Indebtedness that is Guaranteed by the Company or a Restricted
Subsidiary.

Certain of our offshore Restricted Subsidiaries will be permitted to not provide a Subsidiary
Guarantee or a JV Subsidiary Guarantee.

According to the terms of the Notes, certain offshore Restricted Subsidiaries will not be required to
deliver a Subsidiary Guarantee or a JV Subsidiary Guarantee, including the following:

° a publicly listed Restricted Subsidiary and its Subsidiaries;

° any Restricted Subsidiary the provision of a Subsidiary Guarantee or a JV Subsidiary
Guarantee by which would be prohibited by any applicable laws or regulations or any
applicable rules or policies of any applicable governmental or regulatory bodies or agencies;
and

° offshore Restricted Subsidiaries whose consolidated assets in the aggregate do not exceed
30% of our Total Assets.

See “The Subsidiary Guarantees and the JV Subsidiary Guarantees™ section and the definitions of
“Listed Subsidiary” and “Exempted Subsidiary” in the “Description of the Notes.” As a result of these
exemptions, certain of our offshore Restricted Subsidiaries, which may constitute substantial revenue
sources and/or hold substantial assets, may not be Guaranteeing the Notes.

There may not be an active trading market for the Notes, and there are restrictions on resale of
the Notes.

The Notes are a new issue of securities for which there is currently no trading market. We have
been advised that the Initial Purchasers intend to make, or to continue to make, a market in the Notes,
but the Initial Purchasers are not obligated to do so and may discontinue such market making activity at
any time without notice. In addition, the Notes are being offered pursuant to exemptions from
registration under the Securities Act and, as a result, you will only be able to resell your Notes in
transactions that have been registered under the Securities Act or in transactions not subject to or

9

exempt from registration under the Securities Act. See “Transfer Restrictions.” We cannot predict

whether there will be an active trading market for the Notes.
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The Notes may initially be sold to a small number of investors; accordingly, a liquid trading
market for the Notes may not develop. In addition, one or more of the initial investors may own a
significant percentage or a majority of the Notes and may therefore be able to exercise certain
rights and powers on behalf of all holders of the Notes.

The Notes may initially be sold to a small number of investors. Accordingly, there may not be a
liquid trading market for the Notes, in which case you may not be able to resell your Notes at their fair
market value or at all. In addition, one or more of the investors may hold a significant percentage or a
majority of the aggregate principal amount of the Notes. Any Noteholder of a majority in aggregate
principal amount of the Notes will have certain rights and powers under the Indenture and related
documents. Accordingly, any investor that holds a majority in aggregate principal amount of the Notes
will be able to exercise such rights and powers on behalf of all Noteholders and control the outcome of
votes on such matters even if such outcome is not in line with the interest of the Noteholders who vote
against the matters.

The ratings assigned to the Notes may be lowered or withdrawn in the future.

The Notes are expected to be assigned a rating of “BB” by Fitch Ratings and “BB-"" by Standard
& Poor’s Rating Services. The ratings address our ability to perform our obligations under the terms of
the Notes and credit risks in determining the likelihood that payments will be made when due under the
Notes. A rating is not a recommendation to buy, sell or hold securities and may be subject to revision,
suspension or withdrawal at any time. We cannot assure you that the ratings remain for any given period
of time or that a rating will not be lowered or withdrawn entirely by the relevant rating agency if in its
judgment circumstances in the future so warrant. We have no obligation to inform holders of the Notes
of any such revision, downgrade or withdrawal. A suspension, reduction or withdrawal at any time of
the rating assigned to the Notes may adversely affect the market price of the Notes.

Certain transactions that constitute “connected transactions” under the Listing Rules will not be
subject to the “Limitation on Transactions with Shareholders and Affiliates” covenant.

Our shares are listed on the Hong Kong Stock Exchange and we are required to comply with the
Listing Rules, which provide, among other things, that any transaction between a listed company or any
of its subsidiaries, on the one hand, and a “connected person” of such listed company, on the other
hand, is a ‘“connected transaction” that, if the value of such transaction exceeds the applicable de
minimis thresholds, will require the prior approval of the independent shareholders of such listed
company. The definition of “connected person” to a listed company includes, among others, any 10% or
more shareholder of (i) such listed company or (ii) any subsidiary of such listed company. The concept

[}

of “connected person” also captures ‘“‘associates,” which include, among others, (a) any subsidiary of
such “connected person,” (b) any holding company of such “connected person” and any subsidiary of
such holding company, and (c) any company in which such entity or entities mentioned in (a) and (b)
above taken together has/have the power to exercise control, directly or indirectly, of 30% or more of

the voting power of such company.

The “Limitation on Transactions with Shareholders and Affiliates” covenant in the Notes only
applies to transactions between the Company or any Restricted Subsidiary, on the one hand, and

(a) any holder (or any Affiliate of such holder) of 10% or more of the shares of the Company; or
(b) any Affiliate of the Company, on the other hand.

As such, transactions between the Company or any Restricted Subsidiary, on the one hand, and an
Affiliate of any Restricted Subsidiary, on the other hand, will not be captured by such covenant, even
though they may be connected transactions under the Listing Rules and subject to any requirements
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under the Listing Rules to obtain approval from independent shareholders. As a result, we are not
required by the terms of the Notes to ensure that any such transactions are on terms that are fair and
reasonable, and we will not need to deliver officers’ certificates or procure the delivery of fairness
opinions of accounting, appraisal or investment banking firms to the trustee of the Notes for any such
transactions.

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

The price and trading volume of the Notes may be highly volatile. Factors such as variations in our
revenues, earnings and cash flows and proposals for new investments, strategic alliances and/or
acquisitions, interest rates, fluctuations in price for comparable companies and government regulations
and changes thereof applicable to our industry and general economic conditions nationally or
internationally could cause the price of the Notes to change. Any such developments may result in large
and sudden changes in the trading volume and price of the Notes. We cannot assure you that these
developments will not occur in the future.

We will follow the applicable corporate disclosure standards for debt securities listed on the Hong
Kong Stock Exchange, which standards may be different from those applicable to debt securities
listed in certain other countries.

We will be subject to reporting obligations in respect of the Notes to be listed on the Hong Kong
Stock Exchange. The disclosure standards imposed by the Hong Kong Stock Exchange may be different
than those imposed by securities exchanges in other countries or regions such as the United States. As a
result, the level of information that is available may not correspond to what investors in the Notes are
accustomed to.

RISKS RELATING TO THE SUBSIDIARY GUARANTEES AND THE JV SUBSIDIARY
GUARANTEES

Our initial Subsidiary Guarantors do not currently have significant operations.

None of our current PRC subsidiaries will provide a Subsidiary Guarantee or a JV Subsidiary
Guarantee. No future subsidiaries that are organized under the laws of the PRC will provide a
Subsidiary Guarantee or a JV Subsidiary Guarantee at any time in the future. As a result, the Notes are
effectively subordinated to all the debt and other obligations, including contingent obligations and trade
payables, of the PRC subsidiaries.

Certain of our subsidiaries incorporated in the British Virgin Islands or in Hong Kong are not
required to provide Subsidiary Guarantees or JV Subsidiary Guarantees. In addition, Unrestricted
Subsidiaries will not be required to guarantee the Notes, and future Restricted Subsidiaries will not be
required to guarantee the Notes if the consolidated assets of all Restricted Subsidiaries organized outside
the PRC that are not Subsidiary Guarantors or JV Subsidiary Guarantors do not account for more than
30% of our total assets. The initial Subsidiary Guarantors that guarantee the Notes do not have
significant operations. We cannot assure you that the initial Subsidiary Guarantors or any subsidiaries
that may become Subsidiary Guarantors or JV Subsidiary Guarantors in the future will have the funds
necessary to satisfy our financial obligations under the Notes if we are unable to do so.

Moreover, under the terms of the Notes, a Subsidiary Guarantor may be able to release its
Subsidiary Guarantee as long as the consolidated assets of all Restricted Subsidiaries organized outside
the PRC that are not Subsidiary Guarantors or JV Subsidiary Guarantors do not account for more than
30% of our total assets. A Subsidiary Guarantee required to be provided by a subsidiary of the Company
under the terms of the Notes may be replaced by a limited-recourse JV Subsidiary Guarantee following
the sale or issuance to a third party of a 20% to 49.9% equity interest in such subsidiary or its direct or

57



indirect majority shareholders (subject to the satisfaction of certain conditions). Recovery under a JV
Subsidiary Guarantee is limited to an amount equal to our proportional interest in the issued share
capital of such Subsidiary Guarantor multiplied by the fair market value of the total assets in such JV
Subsidiary Guarantor and its subsidiaries, on a consolidated basis, as of the date of the last fiscal year-
end of the Company. As a result, the amount that may be recovered by the Trustee pursuant to a JV
Subsidiary Guarantee (compared to a Subsidiary Guarantee) is reduced, which in turn may affect your
ability to recover any amounts due under the Notes.

The Subsidiary Guarantees or JV Subsidiary Guarantees may be challenged under applicable
insolvency or fraudulent transfer laws, which could impair the enforceability of the Subsidiary
Guarantees or JV Subsidiary Guarantees.

Under bankruptcy laws, fraudulent transfer laws, insolvency laws in the British Virgin Islands or
bankruptcy law, fraudulent transfer laws, insolvency or unfair preference or similar laws in Hong Kong
and other jurisdictions where future Subsidiary Guarantors or JV Subsidiary Guarantors (if any) may be
established or where insolvency proceeding may be commenced with respect to any such Subsidiary
Guarantor or JV Subsidiary Guarantors (if any), a guarantee could be voided, or claims in respect of a
guarantee could be subordinated to all other debts of that guarantor if, among other things, the
guarantor, at the time it incurred the indebtedness evidenced by, or when it gives, its guarantee:

For Subsidiary Guarantors or JV Subsidiary Guarantors (if any) incorporated in the British Virgin
Islands:

° incurred the debt with the intent to defraud creditors (whenever the transaction took place
and irrespective of insolvency);

° either (i) put the beneficiary of the guarantee in a position which, in the event of the
guarantor’s insolvency, would be better than the position the beneficiary would have been in
had the guarantee not been given or (ii) received no consideration, or received consideration
in money or money’s worth that is significantly less than the consideration supplied by the
guarantor (although in either case a guarantee will only be voidable if it (i) was entered into
at a time when the guarantor was insolvent or if it became insolvent as a consequence of
doing so, insolvent in this context meaning that the guarantor is unable to pay its debts as
they fall due, and (ii) it was given within the six-month, or, if the guarantee and beneficiary
are connected entities, two-year, period preceding the commencement of liquidation).

For Subsidiary Guarantors or JV Subsidiary Guarantors (if any) incorporated in other jurisdictions:

° incurred the debt with the intent to hinder, delay or defraud creditors or was influenced by a
desire to put the beneficiary of the guarantee in a position which, in the event of the
guarantor’s insolvency, would be better than the position the beneficiary would have been in
had the guarantee not been given;

° received less than reasonably equivalent value or fair consideration for the incurrence of such
guarantee;

° was insolvent or rendered insolvent by reason of such incurrence;

° was engaged in a business or transaction for which the guarantor’s remaining assets
constituted unreasonably small capital; or

° intended to incur, or believed that it would incur, debts beyond its ability to pay such debts
as they mature.
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The measure of insolvency for purposes of the foregoing will vary depending on the laws of the
jurisdiction which are being applied. Generally, however, a guarantor would be considered insolvent at a
particular time if it were unable to pay its debts as they fell due or if the sum of its debts was then
greater than all of its property at a fair valuation or if the present fair saleable value of its assets was
then less than the amount that would be required to pay its probable liabilities in respect of its existing
debt as it became absolute and matured. We cannot assure you that such limitation will be effective in
preserving the enforceability of any of the Subsidiary Guarantees or JV Subsidiary Guarantees. In
addition, a guarantee may be subject to review under applicable insolvency or fraudulent transfer laws in
certain jurisdictions or subject to a lawsuit by or on behalf of creditors of the guarantors. In such case,
the analysis set forth above would generally apply, except that the guarantee could also be subject to the
claim that, since the guarantee was not incurred for the benefit of the guarantor, the obligations of the
guarantor thereunder were incurred for less than reasonably equivalent value or fair consideration, and,
as a result, such guarantee would be rendered void.

In an attempt to limit the applicability of insolvency and fraudulent transfer laws in certain
jurisdictions, the obligations of the Subsidiary Guarantors or JV Subsidiary Guarantors (if any) under
the Subsidiary Guarantees or JV Subsidiary Guarantees (as the case may be) will be limited to the
maximum amount that can be guaranteed by the applicable Subsidiary Guarantor or JV Subsidiary
Guarantor without rendering the guarantee, as it relates to such Subsidiary Guarantor or JV Subsidiary
Guarantor, voidable under such applicable insolvency or fraudulent transfer laws.

If a court voided a Subsidiary Guarantee or a JV Subsidiary Guarantee, subordinated such
guarantee to other indebtedness of the Subsidiary Guarantor or JV Subsidiary Guarantor (as the case
may be), or held such guarantee unenforceable for any other reason, holders of the Notes would cease to
have a claim against that Subsidiary Guarantor or JV Subsidiary Guarantor based upon such guarantee,
would be subject to the prior payment of all liabilities (including trade payables) of such Subsidiary
Guarantor or JV Subsidiary Guarantor, and would solely be creditors of us and any Subsidiary
Guarantor or JV Subsidiary Guarantor whose guarantee was not voided or held unenforceable. We
cannot assure you that, in such an event, after providing for all prior claims, there would be sufficient
assets to satisfy the claims of the holders of the Notes.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering of the Notes, after deducting the underwriting
discounts and commissions and other estimated expenses payable in connection with this offering, will
be approximately US$297.0 million. We intend to use the net proceeds for refinancing our existing
indebtedness. See the section entitled “Description of Other Material Indebtedness and Obligations.”

We may adjust the foregoing plans in response to changing market conditions and, thus, reallocate
the use of the proceeds.
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EXCHANGE RATE INFORMATION
CHINA

The PBOC sets and publishes daily a base exchange rate with reference primarily to the supply and
demand of Renminbi against a basket of currencies in the market during the prior day. PBOC also takes
into account other factors, such as the general conditions existing in the international foreign exchange
markets. From 1994 to July 20, 2005, the conversion of Renminbi into foreign currencies, including
Hong Kong dollars and U.S. dollars, was based on rates set daily by PBOC on the basis of the previous
day’s inter-bank foreign exchange market rates and then current exchange rates in the world financial
markets. During this period, the official exchange rate for the conversion of Renminbi to U.S. dollars
remained generally stable. Although the PRC government introduced policies in 1996 to reduce
restrictions on the convertibility of Renminbi into foreign currencies for current account items,
conversion of Renminbi into foreign currencies for capital items, such as foreign direct investment, loan
principals and securities trading, still requires the approval of SAFE and other relevant authorities. On
July 21, 2005, the PRC government introduced a managed floating exchange rate system to allow the
value of the Renminbi to fluctuate within a regulated band based on market supply and demand and by
reference to a basket of currencies. On the same day, the value of the Renminbi appreciated by
approximately 2% against the U.S. dollar. The PRC government has since made and in the future may
make further adjustments to the exchange rate system.

On May 18, 2007, PBOC widened the floating band for the trading prices in the inter-bank foreign
exchange market of the Renminbi against the U.S. dollar from 0.3% to 0.5% around the central parity
rate, effective on May 21, 2007. The floating band was further widened to 1.0% on April 16, 2012.
These changes in currency policy resulted in the Renminbi appreciating against the U.S. dollar by
approximately 33.0% from July 21, 2005 to December 31, 2014. On March 17, 2014, the PBOC further
widened the floating band against the U.S. dollar to 2.0%. The PBOC announces the closing price of a
foreign currency traded against the Renminbi in the inter-bank foreign exchange market after the closing
of the market on each working day, and makes it the central parity for trading against the Renminbi on
the following working day. On August 11, 2015, the PBOC moved to devalue the Renminbi against the
U.S. dollar and announced a policy change allowing a more market-based determination of the official
fixing rate. Following such announcement, the Renminbi depreciated significantly against the U.S.
dollar.

The following table sets forth the exchange rates set forth in the H.10 statistical release of the
Federal Reserve Board for the periods indicated. On December 31, 2019, the exchange rate was
RMB6.9618 to US$1.00.

Exchange rate

Period Period end Average! High Low
(RMB per US$1.00)
2005 . 6.4778 6.2827 6.1870 6.4896
20016 . . o 6.9430 6.6549 6.9580 6.4480
2017 oo 6.5063 6.7564 6.9575 6.4773
2008 . 6.8755 6.6079 6.9737 6.2649
2019 . . 6.9618 6.9014 7.1786 6.6822
2020
January . ... ... 6.9161 6.9184 6.9749 6.8589
February . ......... .. .. .. ... .. .... 6.9906 6.9967 7.0286 6.9650
March .. ...... .. .. .. .. .. .. . ... 7.0808 7.0205 7.1099 6.9244
April. . ..o 7.0622 7.0708 7.0989 7.0341
May ..o 7.1348 7.1016 7.1681 7.0622
June ... ... 7.0651 7.0816 7.1263 7.0575
July (through July 3, 2020) ............ 7.0660 7.0682 7.0703 7.0660
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Source: Federal Reserve H.10 Statistical Release
Note:

(1) Determined by averaging the rates on the last business day of each month during the relevant year, except for monthly
average rates, which are determined by averaging the daily rates during the respective months.

HONG KONG

The Hong Kong dollar is freely convertible into other currencies, including the U.S. dollar. Since
October 17, 1983, the Hong Kong dollar has been linked to the U.S. dollar at the rate of HK$7.80 to
US$1.00. The Basic Law of the Hong Kong Special Administrative Region of the People’s Republic of
China (the “Basic Law”), which came into effect on July 1, 1997, provides that no foreign exchange
control policies shall be applied in Hong Kong.

The market exchange rate of the Hong Kong dollar against the U.S. dollar continues to be
determined by the forces of supply and demand in the foreign exchange market. However, against the
background of the fixed rate system which applies to the issuance and withdrawal of Hong Kong
currency in circulation, the market exchange rate has not deviated significantly from the level of
HK$7.80 to US$1.00. In May 2005, the Hong Kong Monetary Authority broadened the 22-year-old
trading band from the original rate of HK$7.80 per U.S. dollar to a rate range of HK$7.75 to HK$7.85
per U.S. dollar. The Hong Kong government has indicated its intention to maintain the link within that
rate range. Under the Basic Law, the Hong Kong dollar will continue to circulate and remain freely
convertible. The Hong Kong government has also stated that it has no intention of imposing exchange
controls in Hong Kong and that the Hong Kong dollar will remain freely convertible into other
currencies, including the U.S. dollar. However, no assurance can be given that the Hong Kong
government will maintain the link within the current rate range or at all.

The following table sets forth the exchange rates set forth in the H.10 statistical release of the
Federal Reserve Board for the periods indicated. On December 31, 2019, the exchange rate was
HK$7.7894 to US$1.00.

Exchange rate

Period Period end Average'” High Low
(HKS$ per US$1.00)
2015 . . 7.7507 7.7519 7.7686 7.7495
20016 . .o 7.7534 7.7620 7.8270 7.7505
2017 . 7.8128 7.7926 7.8267 7.7540
2018 . o 7.8316 7.8376 7.8499 7.8043
2019 . 7.7894 7.8335 7.8499 7.7850
2020
January . . ... 7.7665 7.7725 7.7889 7.7661
February .. ......... ... .... ... .... 7.7927 7.7757 7.7951 7.7630
March . ...... ... ... ... .. . .. ... 7.7513 7.7651 7.7863 7.7511
April. . ... 7.7514 7.7512 7.7530 7.7498
May . ... 7.7513 7.7519 7.7561 7.7500
June .. ... 7.7501 7.7501 7.7514 7.7498
July (through July 3, 2020) ............ 7.7501 7.7502 7.7503 7.7501

Source: Federal Reserve H.10 Statistical Release

Note:

(1)  Determined by averaging the rates on the last business day of each month during the relevant year, except for monthly
average rates, which are determined by averaging the daily rates during the respective months.
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CAPITALIZATION AND INDEBTEDNESS

The following table sets forth our consolidated cash and cash equivalents, short-term debt and
capitalization as of December 31, 2019 on an actual basis and on an adjusted basis after giving effect to
the issuance of the January 2020 Notes and the Notes in this offering, after taking into account any
premium or discount at issue and after deducting the underwriting discounts and commissions and other
estimated expenses of this offering payable by us. The following table should be read in conjunction
with the selected consolidated financial information and the consolidated financial statements and related
notes included elsewhere in this offering memorandum.

As of December 31, 2019

Actual As adjusted
RMB’000 US$°000 RMB’000 US$°000

Cash and cash equivalents” -~~~ - 57,253,034 8,223,884 63,171,954 9,074,084
Short-term borrowings®®

Bank and other borrowings . .. ... 13,941,253 2,002,536 13,941,253 2,002,536

Senior Notes . . .............. 3,190,356 458,266 3,190,356 458,266

Onshore bonds. ... ........... 4,006,799 575,541 4,006,799 575,541
Total short-term borrowings . ... ... 21,138,408 3,036,342 21,138,408 3,036,342
Long-term borrowings®

Bank and other borrowings . ... .. 51,140,979 7,345,942 51,140,979 7,345,942

Seniornotes . ............... 23,674,188 3,400,584 23,674,188 3,400,584

Onshore bonds. . ... .......... 7,744,996 1,112,499 7,744,996 1,112,499

January 2020 Notes . .......... — — 3,851,265 553,200

Notes to be issued . .. ......... — — 2,067,655 297,000
Total long-term borrowings . ...... 82,560,163 11,859,025 88,479,083 12,709,225
EQUity . . ..o 67,215,583 9,654,914 68,267,170 9,805,965
Total capitalization” . . ... .. ... .. 149,775,746 21,513,940 156,746,253 22,515,190

Notes:

(1) Restricted bank deposits was RMB388.7 million (US$55.8 million) as of December 31, 2019.
(2) Short-term borrowings include the current portion of long-term borrowings.

3) Long-term borrowings exclude the current portion of long-term borrowings.

4) As of December 31, 2019, our consolidated capital commitments were RMB5,459.2 million (US$784.2 million) and we had
contingent liabilities of RMB22,444.8 million (US$3,224.0 million) in the form of guarantees for mortgage bank loans
granted to purchasers of our properties. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operation — Indebtedness and Contingent Liabilities — Contractual Obligations” and “— Contingent Liabilities.”.

5) In August and December 2017, we issued 5.375% senior perpetual securities in an aggregate amount of US$300,000,000
and US$300,000,000, respectively.

(6) We completed placement of 185,000,000 new shares on June 15, 2020. See “Business — Recent Development.”

(7) Total capitalization includes total long-term borrowings and total equity.
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We continue to enter into short-term and long-term borrowings in the ordinary course of business,
such as project loans. In addition, we may from time to time enter into other financing arrangements,
such as onshore bonds and offshore facilities. Such additional indebtedness incurred since December 31,
2019 may be significant compared to the amount of borrowings set forth in the table above. See
“Management’s discussion and analysis of financial condition and results of operations — Liquidity and
Capital Resources — Capital Resources” and “Description of Other Material Indebtedness and
Obligations.”

Except as otherwise disclosed in this offering memorandum, there has been no material change in
our capitalization and indebtedness since December 31, 2019.
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

The following table presents our selected financial and other data. The selected consolidated
statement of comprehensive income data for 2017, 2018 and 2019 and the selected consolidated
financial position data as of 2017, 2018 and 2019 set forth below (except for EBITDA data) have been
derived from our consolidated financial statements for such periods and as of such dates, as audited by
Deloitte Touche Tohmatsu, independent certified public accountants, and included elsewhere in this
offering memorandum. Historical results are not necessarily indicative of results that may be achieved in
any future period. Our financial statements have been prepared and presented in accordance with IFRS,
which differ in certain respects from generally accepted accounting principles in other jurisdictions. The
selected financial data below should be read in conjunction with the section entitled ‘“Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated
financial statements and the notes to those statements included elsewhere in this offering memorandum.

Selected Consolidated Statements of Comprehensive Income and Other Financial Data

For the year ended December 31,

2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000

Revenue ........................... 31,824,288 42,367,647 54,766,176 7,866,669
Cost of sales and services ............... (23,202,799) (31,754,818) (41,012,465) (5,891,072)
Grossprofit. . .. ......... ... ... ... .... 8,621,489 10,612,829 13,753,711 1,975,597
Other income, gains and losses . .. ......... 795,935 2,065,884 1,424,228 204,578
Change in fair value of investment properties . . 657,791 106,385 198,043 28,447
Selling and marketing expenses. . . ......... (609,505) (1,153,089) (1,739,390) (249,848)
Administrative expenses . . . . . ... ... ... ... (1,267,838) (2,121,731) (2,908,647) (417,801)
Share of results of joint ventures . . . ........ 1,405,864 725,068 1,984,805 285,099
Share of results of associates ............. 699,766 1,450,388 1,571,367 225,713
Finance costs . . ...................... (262,340) (368,741) (727,824) (104,545)
Profit before taxation. . ... ............. 10,041,162 11,316,993 13,556,293 1,947,240
Income tax exXpense . . . . . ... ............ (3,892,645) (4,198,668) (4,515,321) (648,585)
Profit for the year . . .. ................. 6,148,517 7,118,325 9,040,972 1,298,654
Other comprehensive (expense)/income . . . ... — 312,479 (28,629) (4,112)
Profit and total comprehensive income for

theyear ... ....................... 6,148,517 7,430,804 9,012,343 1,294,542
Attributable to:
Equity owners of the Company . ........... 4,828,105 5,721,470 6,408,252 920,488
Owners of perpetual capital instruments . . . . . . — 215,078 221,817 31,862
Non-controlling interests . ............... 1,320,412 1,494,256 2,382,274 342,192
Profit and total comprehensive income for

the year . ...... ... ... . ... ... . ... 6,148,517 7,430,804 9,012,343 1,294,542
Other financial data:
EBITDA™ . ... ... ... 10,365,275 16,652,404 20,497,744 2,944,316
EBITDA margin® .. .................. 32.6% 39.3% 37.4% 37.4%
Core net profit and total comprehensive

income for the year™ . .. ... ... ... ..... 5,422,841 8,483,642 10,304,222 1,480,109
Core net profit attributable to equity owners of

the Company for the year™ . ... ... ... ... 4,082,437 5,535,564 6,903,283 991,595
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Notes:

M

(©))

3)

“

EBITDA consists of profit and total comprehensive income for the year/period before fair value changes from investment
properties (including investment properties from joint venture), financial assets at FVTPL, and derivative financial
instrument, interest expense (including interest capitalized in costs of sales), amortization, income tax expense, depreciation,
gain from business combination and re-measurement, exchange (gain) loss (including exchange (gain) loss from joint
venture) and loss on early redemption of senior notes. EBITDA is not a standard measure under IFRS. 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 financial 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. See the section entitled “Management’s Discussion
and Analysis of Financial Condition and Results of Operation — Non-GAAP financial measures” for a reconciliation of our
profit for the year/period under IFRS to our definition of EBITDA. 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 revenue.

Core net profit and total comprehensive income for the year/period represents profit and total comprehensive income for the
year/period excluding the amounts of (i) change in fair value of investment properties net of tax; (ii) change in fair value of
financial assets at FVTPL; (iii) change in fair value of derivative financial instruments; (iv) net exchange loss/gain; (v)
recognition of equity-settled share-based payments; (vi) loss on early redemption of senior notes; (vii) gain from business
combination; (viii) gain on re-measurement; (ix) the Group’s share of change in fair value of investment properties and net
exchange loss/gain of joint ventures and associated companies; and (x) the accounting effect of increment of cost of
properties sold resulting from fair value adjustment upon business combination. It is not a standard measure under IFRS.

Core net profit attributable to equity owners for the year/period represents profit and total comprehensive income for the
year/period attributable to equity owners of the Company excluding the amounts attributable to equity owners of the
Company in relation to (i) change in fair value of investment properties net of tax; (ii) change in fair value of financial
assets at FVTPL; (iii) change in fair value of derivative financial instruments; (iv) net exchange loss/gain; (v) recognition of
equity-settled share-based payments; (vi) loss on early redemption of senior notes; (vii) gain from business combination;
(viii) gain on re-measurement; (ix) the Group’s share of change in fair value and net exchange loss/gain of joint ventures
and associates of investment properties; and (x) the accounting effect of increment of cost of properties sold resulting from
fair value adjustment upon business combination. It is not a standard measure under IFRS.
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Selected Consolidated Statements of Financial Position

Non-Current Assets

Investment properties

Right-of-use assets

Property, plant and equipment

Prepaid lease payments

Interest in associates

Interests in joint ventures

Investments in property projects

Available-for-sale investment

Financial assets at fair value through
profit or loss

Equity instruments at fair value through
other comprehensive income

Deferred taxation assets

Deposits paid for acquisitions of equity
interests

Long-term deposit

Current Assets

Properties held for sale

Properties under development for sale

Accounts and other receivables, deposits
and prepayments

Amounts due from non-controlling
interests

Amounts due from joint ventures and
associates

Deposits for land use rights for properties
held for sale

Taxation recoverable

Financial assets at fair value through
profit or loss (“FVTPL”)

Derivative financial instruments

Restricted bank deposits

Bank balances and cash

As of December 31,

2017 2018 2019

RMB’000 RMB’000 RMB’000 US$°000
14,402,350 16,147,400 17,635,222 2,533,141
— — 120,730 17,342
84,981 134,143 131,404 18,875
32,742 — — —
2,823,602 5,779,492 8,266,161 1,187,360
5,802,549 8,511,247 12,872,071 1,848,957
622,143 582,722 417,688 59,997
623,630 — — —
— 564,553 526,458 75,621
— 919,274 881,832 126,667
502,637 1,021,876 1,746,615 250,886
641,496 50,000 _ _
150,000 — — —
25,686,130 33,710,707 42,598,181 6,118,846
9,128,504 10,238,165 15,552,823 2,234,023
34,603,171 84,137,912 115,202,723 16,547,836
10,807,957 16,740,132 24,191,554 3,474,899
10,337,802 13,416,613 18,766,941 2,695,702
17,451,791 27,798,425 36,569,805 5,252,924
12,409,188 7,950,061 8,713,034 1,251,549
1,024,871 1,746,262 2,877,209 413,285
521,250 705,386 573,761 82,416
— — 11,912 1,711
— 1,290,000 388,695 55,833
29,786,870 43,327,561 57,253,034 8,223,884
126,071,404 207,350,517 280,101,491 40,234,062
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Current Liabilities

Accounts and other payables and
accrued charges

Contract liabilities

Amounts due to non-controlling interests

Amounts due to joint ventures and
associates

Taxation payable

Lease liabilities — due within one year

Bank and other borrowings — due within
one year

Senior notes — due within one year

Derivative financial instruments

Corporate bonds — due within one year

Debt component of convertible bonds

Non-Current Liabilities

Lease liabilities — due after one year

Bank and other borrowings — due after
one year

Senior notes

Corporate bonds — due after one year

Deferred taxation liabilities

Equity attributable to equity owners of
the Company

Perpetual capital instruments

Non-controlling interests

Total Equity

As of December 31,

2017 2018 2019

RMB’000 RMB’000 RMB’000 US$°000
13,602,467 25,888,004 39,083,128 5,613,940
25,548,720  44,238431 54,195,700 7,784,725
12,842,576 16,571,325 16,447,941 2,362,599
10,741,602 15,519,116 29,170,655 4,190,102
4,295,642 7,655,950 9,642,604 1,385,073
— — 58,598 8,417
6,727,108 8,842,371 13,941,253 2,002,536
— — 3,190,356 458,266
333,193 74,949 19,260 2,767
5,093,233 3,646,140 4,006,799 575,541
— 907,724 — —
79,184,541 123,344,010 169,756,294 24,383,966
— — 58,941 8,466
26,385,907 41,061,189 51,140,979 7,345,942
4,498,124 15,293,614 23,674,188 3,400,584
4,534,737 8,113,997 7,744,996 1,112,499
2,884,085 3,802,243 3,108,691 446,536
38,302,853 68,271,043 85,727,795 12,314,027
20,903,598 25,604,096 30,165,300 4,332,974
3,847,932 3,883,572 3,883,572 557,840
9,518,610 _ 19,958,503 _ 33.166.711 4,764,100
34,270,140 _ 49.446,171 _ 67,215,583 9,654,914
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjunction with our consolidated financial
information together with the accompanying notes included elsewhere in this offering memorandum.

Our consolidated financial statements were prepared in accordance with IFRS.

This section includes forward-looking statements that involve risks and uncertainties. All
statements, other than statements of historical facts, included in this section that address activities,
events or developments which we expect or anticipate will or may occur in the future are forward-
looking statements. These statements are based on assumptions and analyses we made in light of
experience and our perception of historical trends, current conditions and expected future developments,
as well as other factors we believe are appropriate under the circumstances.

OVERVIEW

Headquartered in Shanghai, we are engaged in property development and property investment in
the PRC. In 2019, in terms of contracted sales, we were ranked 15th according to the list of “China
Real Estate Enterprises Sales Ranking in 2019 published by China Real Estate Information Corporation
Information Group.

We principally focus on developing high quality and end-users driven properties in first- and
second-tier cities in China. Our development projects cover various properties types including
residential, office and commercial complexes. For our residential property development, we mainly
develop residential products that offer our end-users comfortable living environment and proximity to
good ancillary facilities and transportation links. For our commercial property development, we mainly
develop offices and community commercial properties.

We have achieved a nationwide geographical coverage and a strong presence in selected first-tier
cities and second-tier cities in China. Our business operations are diversified in terms of geographic
locations, which facilitates our future expansion. As of December 31, 2019, we had projects in 71 cities
in four geographic regions in the PRC: the Yangtze River Delta Region, which mainly includes
Shanghai, Suzhou, Hangzhou, Hefei, Nanjing, Ningbo, Kunshan, Zhenjiang, Wuxi, Wenzhou, Jiaxing,
Changzhou, Xuzhou, Wuhu, Taizhou, Nantong, Yixing, Quzhou, Yiwu, Zhoushan, Jiangyin and
Nanchang, the Pan Bohai Rim, which includes Beijing, Tianjin, Langfang, Shenyang, Changchun, Jinan,
Yantai, Qingdao, Dalian, Shijiazhuang, Linyi, Weifang, Zibo, Taiyuan and Jining, the Central Western
Region, which includes Chongqing, Chengdu, Zhengzhou, Xi’an, Changsha, Wuhan, Kunming,
Xiangtan, Yinchuan, Luoyang, Kaifeng, Meishan, Uriimqi, Guiyang and Xuchang, and the South China
Region, which includes Hong Kong, Shenzhen, Sanya, Haikou, Guangzhou, Dongguan, Foshan,
Zhongshan, Fuzhou, Xiamen, Nanning, Jiangmen, Huizhou, Zhangzhou and Quanzhou. As of December
31, 2019, we had a land bank with an aggregate total GFA of approximately 50.7 million sq.m. and an
aggregate GFA attributable to us of approximately 26.5 million sq.m.

Leveraging our effective business model focused on rapid asset turnover, strong execution
capabilities and business strategies developed in line with government policies on China’s real estate
sector, we are poised to continue our rapid growth and develop into a leading nationwide property
developer.
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KEY FACTORS AFFECTING OUR PERFORMANCE

Our business, operating results and financial condition are affected by a number of factors, many
of which are beyond our control. Some of the key factors include the following:

Economic Growth, Speed of Urbanization and Demand for Properties in China

The economic growth, urbanization and rising standard of living in China have been the main
driving forces behind the increasing market demand for properties. At the current stage of China’s
economic development, the real estate industry in China is significantly dependent on China’s overall
economic growth, including the increase in the purchasing power of Chinese consumers and the
resulting demand for properties. We believe that the rate of urbanization and the overall economic
growth in China are especially important to the continued growth of our business. The rate of
urbanization and the overall economic growth in China will continue to be affected by a number of
macroeconomic factors, including changes in the global economy and world markets as well as the
macroeconomic, fiscal and monetary policies of the PRC government.

The Regulatory Environment and Measures Affecting the Real Estate Industry in China

Our business and operating results have been, and will continue to be, affected by the regulatory
environment in China and by PRC governmental policies and measures on property development and
related industries. In recent years, the PRC government has implemented a series of measures with a
view to controlling the real estate market. The PRC government has taken various restrictive measures
to discourage speculation in the real estate market and to increase the supply of affordable residential
properties. From time to time, the PRC government adjusts or introduces macroeconomic control
policies to encourage or restrict development in the private real estate sector through regulating, among
other things, land grants, pre-sale and sale of properties, bank financing and taxation. Measures taken by
the PRC government to control money supply, credit availability and fixed assets also have a direct
impact on our business and operating results. The PRC government may introduce initiatives which may
affect our access to capital and the means by which we may finance our property development. These
and other measures have affected the overall economy in China, with differing effects on various
sectors.

In 2017, 2018 and 2019, in response to the rising property prices across the country, the PRC
government announced new policies and adopted new measures to curtail speculation in the real estate
market and imposed more stringent requirements on property developers. In 2016, GDP growth in China
slowed down to 6.7% and the PRC government adopted different real estate control and stimulus
policies in different cities with the goal of stabilizing property prices and continuing inventory
clearance. See “Risk Factors — Risks Relating to Our Industry — Our operations are subject to
extensive governmental regulations, and in particular, we are susceptible to changes in policies related
to the real estate industry in the PRC and the PRC government may adopt further measures to slow
down growth in the real estate sector” in this offering memorandum for more details on the relevant
PRC laws and regulations. The new measures include, among other things, higher minimum down
payment requirements, restrictions on purchase of properties and increases in bank lending rates for
mortgage financings. Since a substantial portion of our customers depend on mortgage financing to
purchase our properties, regulations or measures adopted by the PRC government that are intended to
restrict the ability of purchasers to obtain mortgages, that limit their ability to resell their properties or
that increase the cost of mortgage financing may decrease market demand for our properties and
adversely affect our revenue. PRC regulatory measures in the real estate industry will continue to impact
our business and operating results.
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Ability to Acquire Quality Land at Reasonable Prices

Our operating results and continued growth will depend on our ability to secure quality land at
prices that can yield reasonable returns. Based on our current plans, we believe that our land reserves
are sufficient for our property development requirements for the next few years. As the PRC economy
continues to grow and demand for residential properties remains relatively strong, we expect that
competition among property developers for land that is suitable for property development will remain
intense. In addition, PRC governmental land supply policies and implementation measures may further
intensify competition for land in China among property developers. For example, the statutory means of
public tender, auction and listing-for-sale practice in respect of the grant of state-owned land use rights
is likely to increase competition for development land and, consequently, increase land acquisition costs.
Furthermore, in November 2009, the PRC government raised the minimum down payment of land
premium to 50% and required that land premium be fully paid within one year after the signing of a
land grant contract, subject to limited exceptions. These and future changes of policy may materially and
adversely affect our cash flows and our ability to acquire suitable land for our operations.

Timing of Property Development

Our operating results tend to fluctuate from period to period. The number of property
developments that a developer can undertake during any particular period is limited by the substantial
amount of capital required to fund land acquisitions and to pay construction costs, as well as by the
supply of land and other factors. Property development may take many months, or sometimes years,
before any pre-sale takes place and even longer to complete. According to our accounting policy for
revenue recognition, although the pre-sale of a property generates positive cash flows for us in the
period in which it is made, no revenue is recognized in respect of the sale of a property until its
development has been completed and the property has been delivered to the purchaser. Since the
delivery of our properties varies according to our construction timetable, our operating results may vary
significantly from period to period.

Pre-sale

Pre-sale constitutes one of the important sources of our operating cash flows during our project
development process. PRC law allows us to pre-sell properties before their completion upon satisfaction
of certain requirements and requires us to use the pre-sale proceeds to finance the relevant projects that
are pre-sold. See “Business — Property Development — Sales and Marketing” for more details. The
amount and timing of cash inflows from pre-sale are affected by a number of factors, including the
development schedule of each of our projects, restrictions on pre-sale imposed by the PRC government,
availability and affordability of mortgage financings for our purchasers, market demand for our
properties subject to pre-sale and the number of our properties available for pre-sale. In addition,
reduced cash flows from pre-sale of our properties will likely increase our reliance on external
financing, which may increase our cost and may impact our ability to finance our continuing property
developments.

Access to and Cost of Financing

Property development requires substantial capital investments for land acquisition and construction,
and it may take many months or years before positive cash flows can be generated. During 2017, 2018
and 2019, we financed our operations primarily through internally generated funds, bank borrowings,
offshore credit facilities and net proceeds from our equity, senior notes, senior perpetual securities,
convertible bonds and onshore bond offerings.
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Our access to capital and cost of financing are affected by restrictions imposed from time to time
by the PRC government on financings for property development, our ability to raise funding from the
capital markets and the general economic environment. For bank loans, we are highly susceptible to any
regulations or measures adopted by the PBOC that restrict bank lending, particularly those that restrict
the ability of real estate developers to obtain financing. As commercial banks in the PRC link the
interest rates on their loans to benchmark lending rates published by the PBOC, we expect that any
increase in the benchmark lending rates will increase our borrowing costs generally. Please refer to the
section headed “Risk Factors — Risks Relating to our Business — Our profitability and results of
operations are affected by changes in interest rates” for more details.

From time to time, we obtained secured and unsecured trust and other financings from a number of
trust companies in the PRC. Compared to bank loans, such trust and other financings offer greater
flexibility in terms of availability. While drawdowns on bank loans usually depend on actual
construction progress, drawdowns on such financings may be made in full in one or multiple
installments as agreed with the relevant lenders. However, financing costs under these trust
arrangements are generally higher than those under bank loans. There is no guarantee that we will be
able to enter into these arrangements, if needed, in the future at all or on favorable terms.

As of December 31, 2017, 2018 and 2019, our outstanding total bank and other borrowings under
IFRS (not including senior notes, the convertible bonds and onshore bonds) amounted to RMB33,113.0
million, RMB49,903.6 million and RMB65,082.2 million (US$9,348.5 million), respectively. As of
December 31, 2019, our total indebtedness (including bank and other borrowings, onshore corporate
bonds, convertible bonds and offshore senior notes) amounted to RMB103.7 billion (US$14.9 billion).
The effect of increases in interest rates on our financing costs would not be immediately apparent due to
the capitalization of our borrowing costs in our consolidated financial statements. Upon completion of a
property project and once the related properties have been delivered to buyers, the capitalized interest
expenses on these properties will be recognized in the cost of sales in our consolidated statements of
comprehensive income.

Location and Product Mix

The location of our property projects and the type of properties are important factors affecting our
operating results. We have in the past generated, and intend in the future to generate, revenue mainly
from sales of properties and rental income. As a result, our operating results and the sources and amount
of our cash generated from operations may vary significantly from period to period depending on the
type and GFA of our completed properties that we sell or lease. Our operating results and cash flows
will also vary depending on market demand at the time we sell or lease our properties, the selling prices
for our property development projects, and the rental and occupancy rates of our investment properties,
which depend on local market prices which, in turn, depend on local supply and demand conditions, as
well as the type of properties being developed.

Price Volatility of Construction Materials

A principal component of our cost of sales is construction costs. Historically, construction
materials costs have been the primary driver of our construction costs. Construction costs fluctuate as a
result of changes in the prices of key construction materials such as steel and cement. Construction costs
have a direct effect on our gross margin.

Substantially all of the costs of construction materials have been accounted for as part of the
contractor fees upon settlement with the relevant contractors. If the costs of construction materials
increase beyond our expectation, the contractors may request to transfer such increase in costs to us by
increasing their contractor fees. Our profitability may suffer if we cannot pass on any resulting increases
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in construction costs to our customers. Furthermore, as we typically pre-sell our properties prior to their
completion, we may be unable to pass on any increases in costs to our customers if construction costs
increase subsequent to such pre-sale.

Valuation of Our Investment Properties

We retain ownership of a portion of the GFA of our commercial properties for lease. Our
investment properties are stated at their fair value on our consolidated statements of financial position as
non-current assets as of each financial position date on the basis of valuations by our independent
property valuer. Gains arising from a change in fair value upon the transfer of properties held for sale to
investment properties are accounted for as fair value gain upon such transfer. Gains or losses arising
from changes in the fair value of our investment properties are accounted for as change in fair value of
investment properties in our consolidated statements of comprehensive income. These gains or losses
may have a substantial effect on our profits. The fair value of our investment properties are based on
valuations of such properties conducted by our valuer, using property valuation techniques involving
certain assumptions of market conditions. The fair value of our investment properties may have been
higher or lower if the valuer had used a different set of bases or assumptions or if the valuation had
been conducted by other qualified independent professional valuers using a different set of bases and
assumptions. Investors should be aware that the fair value gains on investment properties included in our
consolidated statements of comprehensive income reflect unrealized capital gains in the estimated fair
value of our investment properties at the relevant reporting date and do not constitute profit generated
from our operations or generate any actual cash inflow to us unless and until such investment properties
are sold at or above such estimated values. Favorable or unfavorable changes in the assumptions of
market conditions used by our valuer would result in changes to the fair value of our investment
properties and corresponding adjustments to the amount of gains or losses reported in our consolidated
statements of comprehensive income in the future. The amount of revaluation adjustments have been,
and may continue to be, significantly affected by the prevailing property markets and may fluctuate. See
“Risk Factors — Risks Relating to our Business — Our operating results include the change in fair
value of our investment properties, which may fluctuate significantly over financial periods and may
materially and adversely affect our business, financial condition and results of operations” for more
details.

Fluctuation of Renminbi Exchange Rate

We conduct our business primarily in Renminbi. We are exposed to foreign exchange rate risk
relating to the portion of our bank deposits that we maintain in Hong Kong dollars and U.S. dollars and
foreign currency-denominated obligations such as our offshore credit facilities, the August 2017
Perpetual Securities, the December 2017 Perpetual Securities, the Existing Notes and the Notes. Since
2005, the PRC government has followed a policy under which the Renminbi is permitted to fluctuate
within a narrow and managed band against a basket of certain foreign currencies. In 2007, the PBOC
widened the floating band for the trading prices in the inter-bank foreign exchange market of the
Renminbi against the U.S. dollar from 0.3% to 0.5% around the central parity rate. The floating band
was further widened to 1.0% in 2012 and to 2.0% in 2014. These changes in currency policy resulted in
the Renminbi appreciating against the U.S. dollar by approximately 33.0% from July 21, 2005 to
December 31, 2014. However, in August 2015, the PBOC moved to devalue the Renminbi against the
U.S. dollar and announced a policy change allowing a more market-based determination of the official
fixing rate. Following such announcement, the Renminbi depreciated significantly against the U.S.
dollar. In February 2017, the PBOC has adjusted its FX fixing formula, making adjustments to existing
fixing model which was introduced in February 2016. In October 2016, RMB was formally included in
IMF’s Special Drawing Rights basket. Renminbi has witnessed multiple fluctuation in past one year. As
a result, we reported a net exchange loss of RMB274.4 million (US$39.4 million) in 2019 and a net
exchange loss of RMB575.4 million in 2018 as compared to a net exchange gain of RMB108.4 million
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in 2017. The PRC government may take further actions that could cause future exchange rates to vary
significantly from current or historical exchange rates. A depreciation in the Renminbi could adversely
affect the value of any dividends we pay to our shareholders outside the PRC, require us to use more
Renminbi funds to service the same amount of any foreign currency debt and materially and adversely

affect our financial condition and results of operations. See “Risk Factors — Risks Relating to our
Business — Our profitability and results of operations are affected by changes in foreign exchange
rates.”

CRITICAL ACCOUNTING POLICIES

The discussion and analysis of our financial condition and operating results are based upon our
consolidated financial statements as of and for the financial years ended December 31, 2017, 2018 and
2019, which have been prepared in accordance with IFRS. Our reported financial condition and
operating results are sensitive to accounting methods, assumptions and estimates that underlie the
preparation of the financial statements. We continually evaluate our estimates and assumptions and base
them on historical experience and on various other factors that our directors believe to be relevant under
the circumstances, the results of which form the basis for making judgments about the carrying values of
assets and liabilities that are not readily apparent from other sources. Actual results typically differ from
these estimates. The estimates and assumptions that may have a significant effect on the carrying
amounts of assets and liabilities mainly include those related to property development activities.

The selection of critical accounting policies and the sensitivity of reported results to changes in
conditions and assumptions are factors to be considered when reviewing our financial statements. Our
directors believe that the following critical accounting policies are among those that involve the most
significant judgments and estimates used in the preparation of our consolidated financial statements.

Revenue Recognition

Revenue is measured at the fair value of the consideration received or receivable and represents
amounts receivable for goods sold and services provided in the normal course of business, net of
customer returns, rebates and other similar allowances.

Revenue is recognized when the amount of revenue can be reliably measured; when it is probable
that future economic benefits will flow to our Group and when specific criteria have been met for each
of our Group’s activities, as described below.

Revenue from sale of properties in the ordinary course of business is recognized when all of the
following criteria are satisfied:

° the significant risks and rewards of ownership of the properties are transferred to purchasers;

° neither continuing managerial involvement to the degree usually associated with ownership
nor effective control over the properties are retained;

° the amount of revenue can be measured reliably;
° it is probable that the economic benefits associated with the transaction will flow to us; and
° the costs incurred or to be incurred in respect of the transaction can be measured reliably.

Deposits received from purchasers prior to meeting the above criteria for revenue recognition are
included in the consolidated statements of financial position under current liabilities.
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Rental income from operating leases is recognized on a straight-line basis over the term of the
relevant lease.

Property management service income is recognized over the period in which the services are
rendered. On July 15, 2016, we entered into an equity transfer agreement to sell our majority equity
interest in Shanghai Yongsheng, which carried out our property management services. Upon completion
of such sale, Shanghai Yongsheng’s results of operations have no longer been consolidated into our
financial statements.

Interest income from a financial asset is recognized when it is probable that the economic benefits
will flow to us and the amount of revenue can be measured reliably. Interest income from a financial
asset is accrued on a time basis, by reference to the principal outstanding and at the effective interest
rate applicable, which is the rate that exactly discounts the estimated future cash receipts through the
expected life of the financial asset to that asset’s net carrying amount on initial recognition.

Dividend income from investments is recognized when our rights to receive payment have been
established (provided that it is probable that the economic benefits will flow to us and the amount of
revenue can be measured reliably).

Construction Costs Estimation for Revenue Recognition

Certain of our projects are divided into several phases according to their development and delivery
plans. We recognize sales upon delivery of properties. Cost of sales including construction costs specific
to the phases and common costs allocable to the phases are calculated based on management’s best
estimation of the total development costs for the whole project and the allocation to each phase at the
time when the properties are delivered.

Properties under Development for Sale

When the leasehold land and buildings are in the course of development for sale, the leasehold
land component is amortized over a straight-line basis over the lease term. During the construction
period, the amortization charge provided for the leasehold land is included as part of the costs of
properties under development. Properties under development which are intended to be held for own use
or their investment potential are classified as non-current assets. Properties under development which are
intended to be held for sale are classified as current assets and carried at the lower of cost and net
realizable value.

Properties Held for Sale

Properties held for sale are stated at the lower of cost and net realizable value. Cost includes the
costs of land, development expenditure incurred and, where appropriate, borrowing costs capitalized.
Net realizable value is determined based on prevailing market conditions.

Investment Properties

Investment properties are properties held to earn rentals and/or for capital appreciation (including
properties under construction for such purposes). Investment properties are initially measured at cost,
including any directly attributable expenditure. Subsequent to initial recognition, investment properties
are measured at their fair values using the fair value model. Gains or losses arising from changes in the
fair value of investment property are included in profit or loss for the period in which they arise.

Construction costs incurred for investment properties under construction are capitalized as part of
the carrying amount of the investment properties under construction.
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An investment property is derecognized upon disposal or when the investment property is
permanently withdrawn from use and no future economic benefits are expected from its disposal. Any
gain or loss arising on derecognition of the property (calculated as the difference between the net
disposal proceeds and the carrying amount of the asset) is included in the profit or loss in the period in
which the item is derecognized.

Taxation
Income tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the year/period. Taxable profit differs from
profit before tax as reported in the consolidated statements of comprehensive income because it excludes
items of income or expense that are taxable or deductible in other years and it further excludes items
that are never taxable or deductible. Our liability for current tax is calculated using tax rates that have
been enacted or substantively enacted by the end of the reporting period.

Deferred tax is recognized on temporary differences between the carrying amounts of assets and
liabilities in the consolidated statements of financial position and the corresponding tax base used in the
computation of taxable profit, and is accounted for using the balance sheet liability method. Deferred tax
liabilities are generally recognized for all taxable temporary differences and deferred tax assets are
recognized for all deductible temporary differences to the extent that it is probable that taxable profits
will be available against which deductible temporary differences can be utilized. Such assets and
liabilities are not recognized if the temporary difference arises from the initial recognition (other than in
a business combination) of assets and liabilities in a transaction that affects neither the taxable profit nor
the accounting profit.

Deferred tax liabilities are recognized for taxable temporary differences arising on investments in
subsidiaries, except where we are able to control the reversal of the temporary difference and it is
probable that the temporary difference will not reverse in the foreseeable future. Deferred tax assets
arising from deductible temporary differences associated with such investments are only recognized to
the extent that it is probable that there will be sufficient taxable profits against which to utilize the
benefits of the temporary differences and they are expected to reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and
reduced to the extent that it is no longer probable that sufficient taxable profits will be available to
allow all or part of the asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the
period in which the liability is settled or the asset is realized, based on tax rate (and tax laws) that have
been enacted or substantively enacted by the end of the reporting period.

The measurement of deferred tax liabilities and assets reflects the tax consequences that would
follow from the manner in which we expect, at the end of the reporting period, to recover or settle the
carrying amount of our assets and liabilities.

Current and deferred taxation are recognized in profit or loss, except when they relate to items that
are recognized in other comprehensive income or directly in equity, in which case the current and
deferred taxation is also recognized in other comprehensive income or directly in equity respectively.

For the purposes of measuring deferred tax liabilities or deferred tax assets for investment
properties that are measured using the fair value model the carrying amount of such properties are
presumed to be recovered entirely through sale unless the presumption is rebutted. The presumption is
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rebutted when the investment property is depreciable and is held within our business model, the business
objective of which is to consume substantially all of the economic benefits embodied in the investment
property over time, rather than through sale.

Share-Based Payment Transactions

The fair value of services received determined by reference to the fair value of shares granted at
the grant date is expensed on a straight-line basis over the vesting period with a corresponding increase
in reserve.

At the end of each reporting period, we revise our estimates of the number of shares that are
expected to ultimately vest. The impact of the revision of the original estimates during the vesting
period, if any, is recognized in profit or loss such that the cumulative expense reflects the revised
estimate, with a corresponding adjustment to reserve.

When share options are exercised, the amount previously recognized in share option reserve will
be transferred to share premium. When the share options are forfeited after the vesting date or are still
not exercised at the expiry date, the amount previously recognized in share option reserve will be
transferred to retained profits.

Borrowing Costs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying
assets are capitalized as part of the cost of those assets. Capitalization of such borrowing costs ceases
when the assets are substantially ready for their intended use or sale. Investment income earned from
temporary investment of specific borrowings pending their expenditure on qualifying assets is deducted
from borrowing costs eligible for capitalization.

All other borrowing costs are recognized in profit or loss in the period in which they are incurred.
Valuation of Trust and Other Loans Related Derivatives

The fair value of trust and other loans related financial derivative instruments is calculated using
the Monte Carlo simulation by considering a number of parameters including volatility, credit spread,
risk-free rates, property selling prices of the project, the property development plan estimated by
management and maturity dates determined by the terms of the relevant agreements and the property
sale plan estimated by management.

Where the actual future market data or property development plans vary, a material adjustment on
the fair values of trust and other loans related derivatives may arise. When estimating the fair value of
these derivatives with reference to a valuation report from an independent appraiser, we have exercised
our judgment and are satisfied that the method of valuation is reflective of current market conditions and
our best estimation of the relevant property development plans.

LAT

We are subject to LAT in the PRC. However, the rules and regulations relating to assessable rates,
the deductibility of certain expenses and the collection and settlement of LAT may vary among different
tax jurisdictions in various provinces and cities of the PRC and certain of our projects have not finalized
their LAT calculations with any local tax authorities in the PRC. Accordingly, significant judgment is
required in determining the amount of land appreciation and its related income tax provisions. We
recognized the LAT based on management’s best estimates. The final tax outcome could be different
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from the amounts that were initially recorded, and these differences will impact the income tax expense
and the related income tax provisions in the periods in which such tax is finalized with local tax
authorities.

CERTAIN KEY ITEMS AFFECTING OUR CONSOLIDATED STATEMENTS OF
COMPREHENSIVE INCOME

Revenue

Our revenue represents income recognized from sales of properties, rental income from the leasing
of investment properties and other properties, and income received from property management and
related services. On July 15, 2016, we entered into an equity transfer agreement to sell our majority
equity interest in Shanghai Yongsheng, which carried out our property management services. Upon
completion of such sale, Shanghai Yongsheng’s results of operations have no longer been consolidated
into our financial statements.

The following table sets out the breakdown of our revenue by business segments and their
percentage of total revenue for the periods indicated.

For the year ended December 31,

2017 2018 2019
RMB’000 % RMB’000 % RMB’000  US$°000 %
Sales of properties . ................. 30,295,062 95.2 39,014,007 92.1 50,644,448 7,274,620 92.4
Rental income . .................... 94,428 0.3 236,978 0.6 533,187 76,588 1.0
Project management and other property
related service income . ............ 1,434,798 4.5 3,116,662 7.3 3,588,541 515,462 6.6
Total . ... . 31,824,288 100.0 42,367,647 100.0 54,766,176 7,866,669 100

Sales of Properties

Revenue recognized from the sale of properties represents consideration received or receivable, net
of discounts allowed, from sales of our properties held for sale in a given period. We expect that income
from sales of properties will continue to account for the substantial majority of our total revenue in the
future.

As income from sales of properties constitutes substantially all of our revenue, our operating
results for a given period are dependent upon the type and GFA of properties we have delivered during
that period, the market demand for those properties and the price we obtained from the pre-sale or sale
of the properties. Conditions in the property markets in which we operate change from period to period
and are affected significantly by the general economic, political and regulatory developments in the
PRC, particularly in the cities in which we operate.

Consistent with industry practice, we typically enter into sales contracts with purchasers while the
properties are still under development but after satisfying the conditions for pre-sale in accordance with
PRC laws and regulations. Please refer to the section headed “Business — Property Development —
Sales and Marketing” for more details. Before the criteria for the recognition of sales of properties are
met, payments received from purchasers are recorded as receipt in advance from property sales, which is

13

included in current liabilities. Please refer to “— Critical Accounting Policies — Revenue recognition”

for more details.
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The following table sets out the breakdown of our revenue recognized from sales of properties by
city and region for the periods indicated.

For the year ended December 31,

2017 2018 2019
RMB’000 % RMB’000 % RMB’000 US$°000 %

The Yangtze River Delta Region:
Shanghai . . ....... ... ... ... ... ... 7,752,773 25.6 2,520,693 6.5 4,124,376 592,429.5 8.1
Suzhou .. ....... ... .. .. .. .. ... 7,936,922 26.2 9,496,422 24.3 6,970,178 1,001,203.4 13.8
Wenzhou. ... .................. — — — — 4,488,288 644,702.2 8.9
Hangzhou . .................... 334,458 1.1 5,986,401 15.3 22,639 3,251.9 *
Hefei ......... .. .. ... .. ...... 1,624,861 5.4 33,304 0.1 4,546,833 653,111.7 9.0
Zhenjiang . .. ...... ... 930,637 3.1 53,606 0.1 4,042 580.6 *
Jiaxing ... ... 638,476 2.1 62,667 0.2 2,439,773 350,451.5 4.8
Nanjing . . ............ ... ... ... 2,005,465 6.6 2,757,606 7.1 43,430 6,238.3 0.1
Ningbo .. ... .. . — — 1,409,671 3.6 1,989,707 285,803.5 3.9
Nanchang . .................... — — — — 363,113 52,157.9 0.7

Sub-total . .................. 21,223,592 70.1 22,320,370 57.2 24,992,379 3,589,930.6 49.3
The Pan Bohai Rim:
Beijing .. ... ... 586,755 1.9 53,697 0.1 — — —
Langfang . ... ..... ... ......... 42,872 0.1 10,730 * 1,912 274.6 *
Shenyang . .................... 1,798,137 5.9 2,503,035 6.4 4,175,388 599,757.0 8.3
Tianjin . ......... .. ... .. .. ... 2,388,303 7.9 3,197,075 8.2 30,685 4,407.6 0.1
Linyli .. ... .. — — — — 821,346 117,979.0 1.6
Jinan .. ... ... — — 993,061 2.5 1,648,493 236,791.2 3.3
Qingdao . .......... .. ... .. ... — — 3,931,874 10.1 5,396,870 775,211.9 10.7
ZibO . . — — — — 472,366 67,851.1 0.9
Dalian. . ...................... — — — — 126,385 18,154.1 0.2

Sub-total . ... ... ... .. ... ... 4,816,067 15.9 10,689,472 27.3 12,673,445 1,820,426.5 25.1
The Central Western Region:
Wuhan . ........ ... .. ... .. ... 1,657,950 5.5 1,423,858 3.6 2,292,751 329,333.1 4.5
Chongqing. . . ......... . 1,685,944 5.6 1,585,112 4.1 2,200,978 316,150.7 4.4
Changsha . .................... 911,509 3 611,252 1.6 1,794,686 257,790.5 3.5
Xi’an ... — — 584,031 1.5 261,998 37,633.7 0.5

Sub-total . .................. 4,255,403 14 4,204,253 10.8 6,550,413 940,908.0 12.9
The South China Region:
Foshan ....................... — — 566,731 1.5 4,053,168 582,201.2 8.0
Dongguan . .................... — — — — 56,048 8,050.8 0.1
Nanning . ..................... — — — — 710,095 101,998.8 1.4

Sub-total . .................. — — 566,731 1.5 4,819,311 692,250.7 9.5
Others . ...................... — — 1,233,181 3.2 1,608,899 231,103.9 3.2
Total . .......... .. .. .......... 30,295,062 100.0 39,014,007 100.0 50,644,448 7,274,619.8 100.0

* less than 0.1%
Rental Income

Our rental income includes recurring revenue from the leasing of our investment properties and
other properties. Fluctuations in our rental income are primarily due to the addition and removal of these
properties upon sale from time to time. Our rental income is recognized on a straight-line basis over the
relevant lease period.

Property Management Income

Our property management income represents income generated from property management services
we provide to the owners of our residential and commercial properties. This income is recognized over
the period when our property management services are rendered. On July 15, 2016, we entered into an
equity transfer agreement to sell our majority equity interest in Shanghai Yongsheng, which carried out
our property management services. Upon the completion of such sale, Shanghai Yongsheng’s results of
operations, which represent all of our property management income for 2015 and 2016, have no longer
been consolidated into our financial statements.
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Other Property Related Service Income

We also generate other property related service income from provision of property related
consultancy services to our customers. This income is typically project-based and is recognized when
the services are rendered.

Cost of Sales and Services

Cost of sales comprises primarily the costs we incur directly in relation to our property
development activities, which include construction costs, land acquisition costs and capitalized
borrowing costs. Cost of services includes other business costs incurred in relation to our property
rental, property management and other property related services as well as sales related taxes. On July
15, 2016, we entered into an equity transfer agreement to sell our majority equity interest in Shanghai
Yongsheng, which carried out our property management services. Shanghai Yongsheng’s results of
operations represented all of our cost services in relation to our property management services for 2015
and 2016. Upon completion of such sale, Shanghai Yongsheng’s results of operations have no longer
been consolidated into our financial statements.

Cost of Property Sales

Cost of property sales includes construction costs, land acquisition costs and capitalized borrowing
costs. We recognize the cost of property sales for a given period to the extent that revenue from such
properties has been recognized in such period. Prior to their completion, properties under development
are included in our consolidated statements of financial position carried at the lower of cost and net
realizable value.

Construction costs

Construction costs include all of the costs for the design and construction of a project, including
payments to third-party contractors and designers and cost of construction materials. Our construction
costs are affected by a number of factors such as changes in construction labor costs and construction
materials costs (particularly steel and cement), location and types of properties, choice of materials,
landscaping and investments in ancillary facilities.

Land acquisition costs

Land acquisition costs represent costs relating to the acquisition of the rights to occupy, use and
develop land, and primarily include land premiums incurred in connection with land grants from the
PRC government or land obtained in the secondary market by transfer, cooperative arrangement,
corporate acquisition or otherwise. Our land acquisition costs are influenced by a number of factors,
including location of property projects, timing of acquisitions and a project’s plot ratios. Land
acquisition costs are also affected by our method of acquisition, whether by PRC government-organized
tenders, auctions or listings-for-sale, through private sale transactions and cooperative agreements with
third parties in the secondary market or through the acquisition of other companies that hold land use
rights. We may also be required to pay demolition and resettlement costs. Our land acquisition costs are
also subject to changes in PRC government policies and regulations.

Capitalized borrowing costs

We capitalize a portion of our cost of bank and other borrowings (including interest expense) to
the extent that such cost is directly attributable to the acquisition, construction or production of a
particular property project. Fluctuations in the amount and timing of capitalization from period to period
may also affect our finance costs.
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Cost of Rental Income, Property Management Services and Other Property Related Services

Cost of rental income primarily includes the maintenance costs for our leased properties as well as
fees and costs associated with the management of our leased properties. Cost of rental income is
recognized when such costs are incurred.

Cost of property management services primarily includes staff costs associated with our property
management companies and other costs associated with the management of the properties that we have
developed. On July 15, 2016, we entered into an equity transfer agreement to sell our majority equity
interest in Shanghai Yongsheng, which carried out our property management services. Shanghai
Yongsheng’s results of operations represented all of our cost services in relation to our property
management services for 2015 and 2016. Upon completion of such sale, Shanghai Yongsheng’s results
of operations have no longer been consolidated into our financial statements.

Cost of other property related services primarily includes direct costs associated with the provision
of these services.

Sales Related Taxes

Sales related taxes include business tax, municipal maintenance tax, education surcharge and other
local taxes which are payable by us in connection with our property development activities.

Gross Profit
Gross profit represents revenue less cost of sales.
Other Income, Gains and Losses

Other income, gains and losses primarily comprise loss on early redemption of senior notes,
change in fair value of derivative financial instrument, gain on remeasurement, gain from business
combinations, gain on disposal of prepaid lease payments, gain or loss on disposal of subsidiaries, gain
on disposal of a joint venture, government grants (which are non-recurring in nature and represent
government incentives which may be available to corporate investing in the relevant city or district),
interest income, forfeited deposits from purchasers resulting from cancelled contracted sales, sundry
income, dividend income from available-for-sale investments, net exchange losses and others.

Change in Fair Value Gain on Investment Properties

Investment properties are interests in land and buildings held to earn recurring income. Investment
properties are stated at their fair value on each financial position date.

Gains or losses arising from changes in the fair values of investment properties are included in our
consolidated statements of comprehensive income in the period in which they arise. Based on our
valuer’s valuation, we recognized the aggregate fair market value of our investment properties on our
consolidated statements of financial position, recognized fair value gains or losses on investment
properties on our consolidated statements of comprehensive income and recognized the relevant deferred
tax under tax expenses on our consolidated statements of comprehensive income.

The fair value of each of our investment properties is likely to fluctuate from time to time and the
fair value of our investment properties may decrease in the future. Any such decrease in the fair value of
our investment properties would reduce our profits.
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The increases or decreases in the fair value of our investment properties were generally in line
with the appreciation or depreciation, as the case may be, of land and/or buildings in comparable city
areas where our relevant investment properties are located.

Selling and Marketing Expenses

Selling and marketing expenses primarily include commissions, advertising expenses, salaries of
sales staff and other promotional expenses. Our selling and marketing expenses in any period are
affected by the number of new projects launched in that period.

Administrative Expenses

Administrative expenses primarily include salaries and benefits for our personnel (other than
selling and marketing personnel), auditing expenses, travel expenses, general office expenses and other
miscellaneous expenses. Our administrative expenses generally increase with our principal business
activities and our geographical coverage as well as the number of property projects being undertaken by
us.

Share of Results of Joint Ventures and Associates

We account for our joint ventures and associates using the equity method of accounting and,
accordingly, we recorded share of results of joint ventures and associates on our consolidated statements
of comprehensive income, which includes share of exchange losses relating to effects of depreciation of
the Renminbi during the relevant period and share of gain in the fair value of investment properties
under construction.

Finance Costs

Finance costs primarily consist of interest expenses for bank and other borrowings net of
capitalized interest relating to properties under development. Interest costs which are not related to a
project cannot be capitalized. As a result, our finance costs may fluctuate from period to period
depending on the level of interest costs that are capitalized within the reporting period as well as the
amount of outstanding principal and interest rates.

Income Tax Expense

Our income tax expense for a given period includes payments and provisions made for EIT and
LAT during the period. Fluctuations in our effective tax rate from period to period are primarily due to
changes in our effective rates of EIT and LAT. In 2017, 2018 and 2019, our effective tax rate
(calculated as income tax expense divided by profit before taxation) was 38.8%, 37.1% and 33.3%,
respectively.

EIT

We, through our PRC subsidiaries, are subject to EIT in China. Under the EIT Law and EIT Rules,
a uniform 25% enterprise income tax rate is generally applied to both foreign-invested enterprises and
domestic enterprises, except where a special preferential rate applies. A portion of our EIT consists of
deferred tax.

As approved by various competent tax bureaus, certain of our PRC subsidiaries are subject to the
statutory tax rate of 25% on their respective deemed taxable income in accordance with the prescribed
tax calculation method pursuant to the applicable PRC tax regulations.
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LAT

Under PRC laws and regulations, our PRC subsidiaries that are engaged in the property
development business are subject to LAT as determined by the local authorities in the location in which
each project is located. All income from the transfer of State-owned land use rights, buildings and their
attached facilities in the PRC is subject to LAT at progressive rates ranging from 30% to 60% of the
appreciation value as defined in the relevant tax laws. Certain exemptions are available for the sale of
ordinary residential properties if the appreciation values do not exceed 20% of the total deductible items
(as defined in the relevant tax laws). Sales of commercial properties are not eligible for such
exemptions. Whether a property qualifies for the ordinary residential property exemption is determined
by the local government. Historically, sales of higher-end properties and commercial properties had
higher appreciation values, and were therefore generally subject to higher LAT rates. On December 28,
2006, the SAT issued the Notice on the Settlement Management of Land Appreciation Tax on Real
Estate Enterprises €[H7A 5 B 5% 4 3 + b % (B RE s 545 286 BH I RO A1), which took effect on
February 1, 2007 and has been amended on June 15, 2018. Such notice provides further clarifications to
the settlement of LAT. Local provincial tax authorities can formulate their own implementation rules
according to the notice and local situations. On May 12, 2009, the SAT issued the Regulations of Land
Appreciation Tax Settlement Administration T HUI{EFLEEE L) effective on June 1, 2009,
which further clarifies the specific conditions and procedures for the settlement of LAT. On May 25,
2010, the SAT published the Circular on Strengthening the Collection and Administration of Land
Appreciation Tax B I £ #h 38 (ABLEUE TAEME AT to require all local governments to formulate
the tax rate and strengthen provisional LAT taxation. According to this circular, the provisional LAT
rate of provinces in the eastern region shall not be lower than 2%, while the provinces in middle and
northeastern region shall not be lower than 1.5% and the provinces in western region shall not be lower
than 1%. The local governments shall determine the provisional LAT rate applicable to different types
of real estate. We estimate and make provisions for the full amount of applicable LAT in accordance
with the requirements set out in the relevant PRC tax laws and regulations, but only prepay 1.0% to
5.0% of the pre-sale proceeds each year as required by the local tax authorities under prevailing market
practice. In 2017, 2018 and 2019, we made provisions for LAT in the amount of RMB2,123.9 million,
RMB3,676.5 million and RMB2,631.6 million (US$378.0 million), respectively, and made actual LAT
payments of approximately RMB714.9 million, RMB1,027.3 million and RMBI1,778.0 million
(US$255.4 million), respectively.

Hong Kong Profits Tax

No provision for Hong Kong profits tax was made in 2017, 2018 and 2019, as we did not generate
any assessable profits arising in Hong Kong during such period.

Cayman Islands Tax

The Cayman Islands currently levy no taxes on individuals or corporations based upon profits,
income, gains or appreciations and there is no taxation in the nature of inheritance tax or estate duty.
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The following table sets out, for the periods indicated, certain items derived from our consolidated

statements of comprehensive income.

For the year ended December 31,

2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000

Revenue ........................... 31,824,288 42,367,647 54,766,176 7,866,669
Cost of sales and services .. ............. (23,202,799) (31,754,818) (41,012,465) (5,891,072)
Grossprofit. . ... ........ ... ... ... ... 8,621,489 10,612,829 13,753,711 1,975,597
Other income, gains and losses . . .......... 795,935 2,065,884 1,424,228 204,578
Change in fair value of investment properties . . 657,791 106,385 198,043 28,447
Selling and marketing expenses. . . . ........ (609,505) (1,153,089) (1,739,390) (249,848)
Administrative exXpenses . . . . . ... ... ...... (1,267,838) (2,121,731) (2,908,647) (417,801)
Share of results of joint ventures . . ......... 1,405,864 725,068 1,984,805 285,099
Share of results of associates .. ........... 699,766 1,450,388 1,571,367 225,713
Finance costs . .. ... ... ... ... .......... (262,340) (368,741) (727,824) (104,545)
Profit before taxation. . ... ............. 10,041,162 11,316,993 13,556,293 1,947,240
Income tax expense . . . ....... ... ..., (3,892,645) (4,198,668) (4,515,321) (648,585)
Profit for the year . . .. ................. 6,148,517 7,118,325 9,040,972 1,298,654
Other comprehensive (expense)/income . .. ... — 312,479 (28,629) (4,112)
Profit and total comprehensive income for

theyear .......................... 6,148,517 7,430,804 9,012,343 1,294,542
Attributable to:
Equity owners of the Company . ........... 4,828,105 5,721,470 6,408,252 920,488
Owners of perpetual capital instruments . . . . . . — 215,078 221,817 31,862
Non-controlling interests . . .............. 1,320,412 1,494,256 2,382,274 342,192
Profit and total comprehensive income for

theyear .......... .. ... .. ... ... ... 6,148,517 7,430,804 9,012,343 1,294,542

Excluding effects from fair value gains/losses,

net exchange loss/gain, expenses relating to share

option grants, loss on early redemption of senior notes, and share of fair value gains/losses and net

exchange loss/gain at joint ventures

and associated companies,

our core net profit and total

comprehensive income and core net profit attributable to our equity owners for the years/periods

indicated are set out in the table below. For details,

“Summary Consolidated Financial and Other Data.”

please see notes (3) and (4) in the section entitled

For the year ended December 31,

Core net profit and total comprehensive

income for the year®

Core net profit attributable to equity owners of

the Company for the year®

2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000

5,422,841 8,483,642 10,304,222 1,480,109
4,082,437 5,535,564 6,903,283 991,595
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The Year Ended December 31, 2019 Compared to the Year Ended December 31, 2018
Revenue

Our revenue increased by RMB12,398.5 million, or 29.3%, to RMB54,766.2 million (US$7,866.7
million) for the year ended December 31, 2019, from RMB42,367.6 million for the year ended
December 31, 2018, primarily due to the increase in revenue from project management and other related
service income.

° Sales of properties. Revenue recognized from sales of property increased by RMB11,630.4
million, or 29.8%, to RMB50,644.4 million (US$7,274.6 million) for the year ended
December 31, 2019, from RMB39,014.0 million for the year ended December 31, 2018,
primarily due to the increase in GFA of properties delivered.

The following table sets out the breakdown of our revenue recognized from sales of properties, the
total GFA delivered and recognized ASP by city for the year ended December 31, 2019 and December
31, 2018, respectively.

% of recognized

Recognized revenue revenue from sale of
from sale of properties properties Total GFA delivered Recognized ASP
RMB’00 US$°000 % sq.m. RMB/sq.m. US$/sq.m.
2018 2019 2019 2018 2019 2018 2019 2018 2019 2019

Suzhou............ 9,496,422 6,970,178 1,001,203 243 13.8 435,536 284,920 21,804 24,464 3,514
Qingdao .. ......... 3,931,874 5,396,870 775,212 10.1 10.7 378,480 465,019 10,389 11,606 1,667
Hefei ............. 33,304 4,546,833 653,112 0.1 9.0 2,947 365,807 11,301 12,430 1,785
Wenzhou. . ......... — 4,488,288 644,702 — 8.9 — 354,361 — 12,666 1,819
Shenyang . ......... 2,503,035 4,175,388 599,757 6.4 8.2 233,253 371,591 10,731 11,237 1,614
Shanghai. . ... ...... 2,520,693 4,124,376 592,430 6.5 8.1 75,908 126,501 33,207 32,604 4,683
Foshan . ........... 566,731 4,053,168 582,201 1.5 8.0 53,691 381,995 10,555 10,611 1,524
Jlaxing . . ... ... 62,667 2,439,773 350,451 0.2 4.8 3,897 164,605 16,081 14,822 2,129
Wuhan ... ..., ... 1,423,858 2,292,751 329,333 3.6 4.5 70,957 127,947 20,066 17,920 2,574
Chongging. . ... ..... 1,585,112 2,200,978 316,151 4.1 43 208,021 226,147 7,620 9,733 1,398
Ningbo............ 1,409,671 1,989,707 285,804 3.6 3.9 63,789 99,844 22,099 19,928 2,862
Changsha . ......... 611,252 1,794,686 257,791 1.6 3.5 44,001 126,183 13,892 14,223 2,043
Jinan . ... ... 993,061 1,648,493 236,791 2.5 33 80,840 98,721 12,284 16,699 2,399
Linyi ............. — 821,346 117,979 — 1.6 — 94,694 — 8,674 1,246
Nanning ... ........ — 710,095 101,999 — 1.4 — 62,156 — 11,424 1,641
Zibo ... — 472,366 67,851 — 0.9 — 63,545 — 7,434 1,068
Nanchang . ......... — 363,113 52,158 — 0.7 — 43,974 — 8,257 1,186
Xi'an............. 584,031 261,998 37,634 1.5 0.5 42,521 29,636 13,735 8,841 1,270
Dalian ............ — 126,385 18,154 — 0.2 — 4,941 — 25,579 3,674
Dongguan . ......... — 56,048 8,051 —_ 0.1 — 2,253 — 24,877 3,573
Nanjing ........... 2,757,606 43,430 6,238 7.1 0.1 89,472 1,839 30,821 23,616 3,392
Tianjin . .. ......... 3,197,075 30,685 4,408 8.2 0.1 184,671 1,914 17,312 16,032 2,303
Hangzhou . ......... 5,986,401 22,639 3,252 15.3 # 355,074 863 16,860 26,233 3,768
Zhenjiang . . ... ... .. 53,606 4,042 581 0.1 # 4,874 315 10,998 12,832 1,843
Langfang . ......... 10,730 1,912 275 * * 1,136 138 9,445 13,855 1,990
Beijing . ... ... ... 53,697 — — 0.1 — 1,780 — 30,167 — —
Others .. .......... 1,233,181 1,608,899 231,104 3.2 3.2 333,590 410,217 3,697 3,922 563
Total ............. 39,014,007 50,644,448 7,274,620 100.00 100.00 2,664,438 3,910,127 14,642 12,952 1,860

* Less than 0.1%

° Rental income. Our rental income increased by RMB296.2 million, or 125.0%, to
RMBS533.2 million (US$76.6 million) for the year ended December 31, 2019, from
RMB237.0 million for the year ended December 31, 2018, primarily attributable to the new
rental income from Jiaxing CIFI Square, Shanghai CIFI Haishang International, Chongqing
CIFI City, Shanghai LCM and Shanghai CIFI Pure Center.
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° Project management and other related service income. Our revenue generated from project
management and other related service income increased by RMB471.9 million, or 15.1%, to
3,588.5 million (US$515.5 million) for the year ended December 31, 2019, from
RMB3,116.7 million for the year ended December 31, 2018, primarily due to the increase in
the number of projects being managed by us.

Cost of sales

Our cost of sales increased by RMB9,257.6 million, or 29.2%, to RMB41,012.5 million
(US$5,891.1 million) for the year ended December 31, 2019, from RMB31,754.8 million in the year
ended December 31, 2018.

Gross profit and gross profit margin

Our gross profit increased by RMB3,140.9 million, or 9.9%, to RMB13,753.7 million (US$1,975.6
million) for the year ended December 31, 2019, from RMB10,612.8 million in the year ended December
31, 2018. Our gross profit margin was 30.0% (as adjusted to exclude the effects of accounting treatment
due to financial consolidation of certain projects as subsidiaries of us) for the year ended December 31,
2019, compared to 34.7% (as adjusted to exclude the effects of accounting treatment due to financial
consolidation of certain projects as subsidiaries of us). The decrease of our gross margin during the year
ended December 31, 2019 compared to the year ended December 31, 2018 was primarily due to the
decrease in office/commercial projects recognised during the year, these projects usually have a higher
gross profit margin.

Other Income, Gains and Losses

We recognized other income and gains of RMB1,424.2 million (US$204.6 million) for the year
ended December 31, 2019, as compared to other income and gains of RMB2,065.9 million in the year
ended December 31, 2018, the decrease was primarily due to the decrease on change in fair value of
investment in property projects and their was no remeasurement gains recognized.

Change in fair value of investment properties

During the year ended December 31, 2019, we recognized a fair value gain on investment
properties of approximately RMB198.0 million (US$28.4 million) as compared to a fair value gain on
investment properties in the year ended December 31, 2018 of RMB106.4 million. The fair value gain
on investment properties was primarily due to the appreciation of the overall capital value and/or rental
values.

Selling and marketing expenses

Our selling and marketing expenses increased by RMB586.3 million, or 50.8%, to approximately
RMB1,739.4 million (US$249.8 million) in the year ended December 31, 2019, from approximately
RMBI1,153.1 million in the year ended December 31, 2018. The increase was in line with our
commencement of property pre-sale in December 31, 2019.

Administrative and other expenses

Our administrative and other expenses increased by RMB786.9 million, or 37.1%, to
approximately RMB2,908.6 million (US$417.8 million) in the year ended December 31, 2019, from
approximately RMB2,121.7 million in the year ended December 31, 2018. The increase was primarily
due to our business expansion.
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Share of results of joint ventures and associates

Our share of results of joint ventures and associates amounted to profits of RMB3,556.2 million
(US$510.8 million) in the year ended December 31, 2019, as compared to profits of RMB2,175.5
million in the year ended December 31, 2018.

Finance costs

Our finance costs increased by RMB359.1 million to RMB727.8 million (US$104.5 million) in the
year ended December 31, 2019, from RMB368.7 million in the year ended December 31, 2018. The
increase in finance costs was primarily attributable to the changes in the total finance costs incurred,
which was primarily due to the increase in our total indebtedness level, net of the portion being
capitalized in properties under development during the period.

Profit before taxation

As a result of the factors described above, our profit before taxation increased by RMB2,239.3
million, or 19.8%, to approximately RMB13,556.3 million (US$1,947.2 million) during the year ended
December 31, 2019, from approximately RMB11,317.0 million in the year ended December 31, 2018.

Income tax expenses

Our income tax expenses increased by RMB316.7 million, or 7.5%, to approximately RMB4,515.3
million (US$648.6 million) in the year ended December 31, 2019 from RMB4,198.7 million in the year
ended December 31, 2018. Our effective income tax rate was 33.3% during the year ended December
31, 2019, as compared to 37.1% in the year ended December 31, 2018.

Profit and total comprehensive income for the period

Our profit and total comprehensive income for the year ended December 31, 2019 increased by
RMBI1,581.5 million, or 21.3%, to approximately RMB9,012.3 million (US$1,294.5 million) during the
year ended December 31, 2019 from approximately RMB7,430.8 million in the year ended December
31, 2018.

Profit attributable to equity owners and non-controlling interest

Our net profit attributable to equity owners decreased by RMB1,028.0 million, or 19.0%, to
approximately RMB6,437.0 million (US$924.6 million) during the year ended December 31, 2019 from
approximately RMBS5,409.0 million in the year ended December 31, 2018. Our core net profit
attributable to equity owners increased by RMB1,367.7 million, or 24.7% to approximately RMB6,903.3
million (US$991.6 million) in the year ended December 31, 2019 from approximately RMB5,535.6
million in the year ended December 31, 2018.

The Year Ended December 31, 2018 Compared to the Year Ended December 31, 2017
Revenue

Our revenue increased by RMB10,543.4 million, or 33.1%, to RMB42,367.6 million for the year
ended December 31, 2018, from RMB31,824.3 million for the year ended December 31, 2017, primarily
due to the increase in revenue recognized from sales of properties.
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° Sales of properties. Revenue recognized from sales of property increased by RMBS,718.9
million, or 28.8%, to RMB39,014.0 million for the year ended December 31, 2018, from
RMB30,295.1 million for the year ended December 31, 2017, primarily due to the increase in
GFA delivered.

The following table sets out the breakdown of our revenue recognized from sales of properties, the
total GFA delivered and recognized ASP by city for the years ended December 31, 2018 and 2017,
respectively.

Recognized revenue

City from sale of properties Total GFA delivered Recognized ASP
RMB’000 sq.m. RMB/sq.m.
2017 2018 2017 2018 2017 2018

Suzhou............. 7,936,922 9,590,608 462,108 459,192 17,175 20,886
Hangzhou........... 334,458 6,373,025 33,804 453,004 9,894 14,068
Qingdao . ........... — 4,157,502 — 420,555 — 9,886
Tianjin . . ........... 2,388,303 3,256,563 190,634 206,434 12,528 15,775
Nanjing . ........... 2,005,465 2,783,240 121,550 97,182 16,499 28,640
Shenyang . .......... 1,798,137 2,630,790 213,181 269,428 8,435 9,764
Shanghai . .......... 7,752,773 2,523,128 208,293 80,603 37,221 31,303
Chongqing . ......... 1,685,944 1,634,823 276,929 233,924 6,088 6,989
Ningbo. ............ — 1,449,159 — 67,817 — 21,369
Wuhan . . ........... 1,657,950 1,448,911 90,676 76,067 18,284 19,048
Jinan . ... ... — 1,063,318 — 99,054 — 10,735
Changsha .. ......... 911,509 649,741 85,754 60,486 10,629 10,742
Xian .. .......... .. — 597,609 — 46,149 — 12,950
Foshan............. — 566,731 — 53,691 — 10,555
Jiaxing . ... ... ... ... 638,476 80,520 84,240 14,677 7,579 5,486
Hefei .............. 1,624,861 77,928 100,351 12,661 16,192 6,155
Zhenjiang . . . ... ... .. 930,637 60,065 162,566 8,826 5,725 6,806
Beijing. . ........... 586,755 59,617 21,997 3,554 26,674 16,775
Langfang ........... 42,872 10,729 7,360 1,134 5,825 9,461
Total . ............. 30,295,062 39,014,007 2,059,443 2,664,438 14,710 14,642

° Rental income. Our rental income increased by RMB142.6 million, or 151.0%, to
RMB237.0 million for the year ended December 31, 2018, from RMB94.4 million for the
year ended December 31, 2017, primarily attributable to the new rental income from
Shanghai CIFI Haishang International, Shanghai LCM and Chongqing CIFI City.

° Project management and other related service income. QOur revenue generated from project
management and other related service income increased by RMB1,681.9 million, or 117.2%,
to RMB3,116.7 million for the year ended December 31, 2018, from RMB1,434.8 million for
the year ended December 31, 2017.

Cost of sales

Our cost of sales increased by RMB8,552.0 million, or 36.9%, to RMB31,754.8 million for the
year ended December 31, 2018, from RMB23,202.8 million in the year ended December 31, 2017.

Gross profit and gross profit margin

Our gross profit increased by RMB1,991.3 million, or 23.1%, to RMB10,612.8 million for the year
ended December 31, 2018, from RMBS8,621.5 million in the year ended December 31, 2017. The
increase of our gross profit during the year ended December 31, 2018 compared to the year ended
December 31, 2017 was primarily due to the increase of our revenue. Our gross profit margin was
34.7% (as adjusted to exclude the effects of accounting treatment due to financial consolidation of
certain projects as subsidiaries of the Group) for the year ended December 31, 2018, compared to 29.7%
for the year ended December 31, 2017.
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Other Income, Gains and Losses

We recognized other income and gains of RMB2,065.9 million for the year ended December 31,
2018, as compared to other income and gains of RMB795.9 million in the year ended December 31,
2017. The increase of our other income, gains and losses was primarily due to the increase from gains
on re-measurement, change in fair value of investment in property projects, interest income, changes in
fair value of derivative component for convertible bonds, gain on disposal of subsidiaries, gain on
disposal of an associate, forfeited deposits paid by purchasers, loss on early redemption of senior notes,
change in fair value of financial assets at FVTPL, dividend income from financial assets at FVTPL,
change in fair value of derivative financial instruments, sundry income and dividend income from
investment property projects. The Group reclassified the accounting treatment of certain project
companies, resulting in financial consolidation of such project companies as subsidiaries. As a result,
certain project companies, which were previously recognized as joint venture or associated companies,
are now recognized as subsidiaries. Gain on re-measurement is from the remeasurement of the fair value
of the equity interests in these reclassified project companies.

Change in fair value of investment properties

During the year ended December 31, 2018, we recognized a fair value gain on investment
properties of approximately RMB106.4 million as compared to a fair value gain on investment
properties in the year ended December 31, 2017 of RMB657.8 million. The fair value gain on
investment properties was primarily due to the appreciation of the overall capital value and increase in
the number of investment properties held.

Selling and marketing expenses

Our selling and marketing expenses increased by RMB543.6 million, or 89.2%, to approximately
RMBI1,153.1 million in the year ended December 31, 2018, from approximately RMB609.5 million in
the year ended December 31, 2017. This increase was in line with the Group’s massive new launches of
property projects available for pre-sale in 2018. During the period, the Group kept its selling expenses at
an appropriate level.

Administrative and other expenses

Our administrative and other expenses increased by RMB853.9 million, or 67.4%, to
approximately RMB2,121.7 million in the year ended December 31, 2018, from approximately
RMB1,267.8 million in the year ended December 31, 2017. This increase was primarily due to the
Group’s business expansion.

Share of results of joint ventures and associates

Our share of results of joint ventures and associates amounted to profits of RMB2,175.5 million in
the year ended December 31, 2018, as compared to profits of RMB2,105.6 million in the year ended
December 31, 2017. The increase in our share of results of joint ventures and associates was primarily
due to our RMB175.1 million share of gain in the fair value of investment properties under construction.

Finance costs

Our finance costs increased by RMB106.4 million to RMB368.7 million in the year ended
December 31, 2018, from RMB262.3 million in the year ended December 31, 2017. The increase in
finance costs was primarily attributable to the change in the total finance costs incurred, net of the
portion being capitalized in properties under development during the year.
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Profit before taxation

As a result of the factors described above, our profit before taxation increased by RMBI1,275.8
million, or 12.7%, to approximately RMB11,317.0 million during the year ended December 31, 2018,
from approximately RMB10,041.2 million in the year ended December 31, 2017.

Income tax expenses

Our income tax expenses increased by RMB306.1 million, or 7.9%, to approximately RMB4,198.7
million in the year ended December 31, 2018 from RMB3,892.6 million in the year ended December 31,
2017. Our effective income tax rate was 37.1% during the year ended December 31, 2018, as compared
to 38.8% in the year ended December 31, 2017.

Profit and total comprehensive income for the period

Our profit and total comprehensive income for the year ended December 31, 2018 increased by
RMB1,282.3 million, or 20.9%, to approximately RMB7,430.8 million during the year ended December
31, 2018 from approximately RMB6,148.5 million in the year ended December 31, 2017.

Profit attributable to equity owners and non-controlling interest

Our net profit attributable to equity owners increased by RMBS580.9 million, or 12.0%, to
approximately RMB5,409.0 million during the year ended December 31, 2018 from approximately
RMB4,828.1 million in the year ended December 31, 2017. Our core net profit attributable to equity
owners increased by RMB1,453.2 million, or 35.6% to approximately RMB5,535.6 million in the year
ended December 31, 2018 from approximately RMB4,082.4 million in the year ended December 31,
2017.

LIQUIDITY AND CAPITAL RESOURCES

To date, we have financed our working capital, capital expenditures and other capital requirements
primarily through internally generated funds, bank borrowings, trust financings, net proceeds from our
initial public offering in November 2012 and various capital markets offerings.

Cash Flows

The following table sets out selected cash flow data from our consolidated statements of cash
flows for the periods indicated below.

For the year ended December 31,

2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000

Net cash generated from (used in) operating

ACHVILES &« . v ot e 5,596,242 (2,838,411) (12,025,378) (1,727,337)
Net cash used in from investing activities . ... .. (19,801,724) (15,077,584) (18,635,683) (2,676,848)
Net cash generated from (used in) financing

activities . . . . ... 23,689,053 31,046,589 44,560,558 _ 6,400,724
Net increase in cash and cash equivalents . . . . .. 9,483,571 13,130,594 13,899,497 1,996,538
Effect of foreign exchange ................ (25,098) 410,097 25,976 3,731
Cash and cash equivalents at beginning of

theyear. . ... ... ... ... .. ... ... ... ... 20,328,397 29,786,870 43,327,561 6,223,615
Cash and cash equivalents at end of the year. ... 29,786,870 43,327,561 57,253,034 8,223,884
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Cash Flows from Operating Activities

For the year ended December 31, 2019, we had net cash outflow from operating activities of
RMB12,025.4 million (US$1,727.3 million), which was primarily due to (i) an increase in properties
under development for sale of RMB67,728.0 million (US$9,728.5 million), (ii) an increase in accounts
and other receivables, deposits and prepayments of RMB9,360.7 million (US$1,344.6 million) and (iii)
an increase in deposits for land use rights for properties held for sale of RMB7,582.3 million
(US$1,089.1 million), partially offset by (i) a decrease in properties held for sale of RMB40,145.0
million (US$5,766.5 million) and (ii) an increase in accounts and other payables and accrued charges of
RMB18,503.9 million (US$2,658.0 million).

For the year ended December 31, 2018, we had net cash outflow from operating activities of
RMB2,838.4 million (US$413.5 million), which was primarily due to (i) an increase in properties under
development for sale of RMB42,370.5 million (US$6,172.0 million), (ii) an increase in accounts and
other receivables, deposits and prepayments of RMB10,679.1 million (US$1,555.6 million) and (iii) an
increase in deposits for land use rights for properties held for sale of RMB7,708.7 million (US$1,122.9
million), partially offset by (i) a decrease in properties held for sale of RMB29,605.4 million
(US$4,312.5 million), (ii) increase in accounts and other payables and accrued charges of RMB16,731.8
million (US$2,437.3 million), (iii) increase in deposits received from property sales of RMB8,262.5
million (US$1,203.6 million) and (iv) operating cash flows before movements in working capital of
RMB7,565.6 million (US$1,102.1 million).

For the year ended December 31, 2017, we had net cash inflow from operating activities of
RMBS5,596.2 million, which was primarily due to (i) a decrease in properties held for sale of
RMB21,284.5 million, (ii) an increase in deposits received from property sales of RMB1,342.2 million
and (iii) an increase in accounts payable and accrued charges of RMB5,336.1 million, partially offset by
(1) an increase in deposits for land use rights for properties held for sale of RMB11,505.9 million and
(i1) an increase in properties under development for sale of RMB 17,538.5 million.

Cash Flows from Investing Activities

For the year ended December 31, 2019, we had net cash outflow from investing activities of
RMB18,635.7 million (US$2,676.8 million), which was primarily due to (i) advances to joint ventures
of RMB32,694.8 million (US$4,696.3 million), (ii) advances to associates of RMB12,004.9 million
(US$1,724.4 million) and (iii) advances to mnon-controlling interests of RMB22,718.1 million
(US$3,263.2 million), partially offset by repayment from associates of RMB9,198.3 million
(US$1,321.5 million), repayment from joint ventures of RMB25,522.1 million (US$3,666.0 million) and
repayment from non-controlling interests of RMB17,158.6 million (US$2,464.7 million).

For the year ended December 31, 2018, we had net cash outflow from investing activities of
RMB15,077.6 million (US$2,196.3 million), which was primarily due to (i) advances to joint ventures
RMB22,526.7 million (US$3,281.4 million), (ii) advances to non-controlling interests of RMB17,118.7
million (US$2,493.6 million), (iii) advances to associates of RMB11,785.1 million (US$1,716.7 million)
and (iv) capital injection into joint ventures of RMB2,403.3 million (US$350.1 million), partially offset
by net cash inflow from disposal of subsidiaries of RMB1,191.3 million (US$173.5 million).

For the year ended December 31, 2017, we had net cash outflow from investing activities of
RMB19,801.7 million, which was primarily due to (i) advance to joint ventures and associates of
RMB16,008.9 million, (ii) advances to non-controlling interest of RMBS5,012.2 million and (iii)
additions to investment properties of RMB1,371.7 million, partially offset by repayment from joint
ventures and associates of RMB3,178.1 million.

91



Cash Flows from Financing Activities

For the year ended December 31, 2019, we had net cash inflow from financing activities of
RMB44,560.6 million (US$6,400.7 million), which was primarily due to (i) new bank and other
borrowings raised of RMB43,265.6 million (US$6,214.7 million), (ii) advances from joint ventures of
RMB11,738.6 million (US$1,686.1 million) and (iii) net proceeds from issue of senior notes and
corporate bonds of RMB14,117.4 million (US$2,027.8 million), partially offset by repayment of bank
and other borrowings of RMB22,801.9 million (US$3,275.3 million) and repayment to non-controlling
interests of RMB3,960.0 million (US$568.8 million).

For the year ended December 31, 2018, we had net cash inflow from financing activities of
RMB31,046.6 million (US$4,522.4 million), which was primarily due to (i) new bank and other
borrowings raised of RMB32,531.5 million (US$4,738.7 million), (ii) advances from non-controlling
interests of RMB20,600.4 million (US$3,000.8 million), (iii) advances from joint ventures of
RMB10,479.2 million (US$1,526.5 million), (iv) net proceeds from issue of senior notes of
RMB9,702.1 million (US$1,413.3 million), (v) advances from associates of RMBS8,194.4 million
(US$1,193.6 million), (vi) net proceeds from issue of corporate bonds of RMB6,847.5 million
(US$997.5 million) and (vii) capital contributions from non-controlling interests of RMB6,487.5 million
(US$945.0 million), partially offset by (i) repayment of bank and other borrowings of RMB20,328.0
million (US$2,961.1 million), (ii) repayment to non-controlling interests of RMB19,148.7 million
(US$2,789.3 million), (iii) repayment to joint ventures of RMB8,655.0 million (US$1,260.7 million) and
(iv) repayment to associates of RMB5,449.0 million (US$793.7 million).

For the year ended December 31, 2017, we had net cash outflow from financing activities of
RMB23,689.1 million, which was primarily due to (i) repayment to joint ventures and associates of
RMB10,221.5 million, (ii) repayment of bank and other borrowings of RMB7,584.5 million and (iii)
repayment of senior notes of RMB2,755.4 million, partially offset by new bank and other borrowings
raised of RMB22,433.3 million.

Capital Resources

Property developments require substantial capital investment for land acquisition and construction
and it may take many months or years before positive cash flows can be generated. To date, we have
funded our growth principally from internally generated funds, bank borrowings, trust financings, net
proceeds from our initial public offering in November 2012 and various capital markets offerings. Our
financing methods vary from project to project and are subject to limitations imposed by PRC
regulations and monetary policies.

We intend to continue to fund our future development and debt servicing costs from existing
financial resources and cash generated from operations. We may also raise additional funds through debt
or equity offerings in the future to finance all or a portion of our future development, for debt servicing
or for other purposes. Our ability to obtain adequate financing to satisfy our debt service requirements
may be limited by our financial condition and operating results and the liquidity of international and
domestic financial markets. Any failure by us to achieve timely rollover, extension or refinancing of our
short-term debt may result in our inability to meet our obligations in connection with debt service,
accounts payable and/or other liabilities when they become due and payable.
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INDEBTEDNESS AND CONTINGENT LIABILITIES
Bank and Other Borrowings under IFRS

The following table sets out the breakdown of our outstanding bank and other borrowings under
IFRS as of the dates indicated:

As of December 31,

2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000
Bank loans, secured . . ... ............... 22,493,276 36,754,386 50,625,286 7,271,867
Bilateral loans .. ..................... 2,358,594 4,572,837 4,012,423 576,349
Syndicated loans . . . . ........... ... ... . 8,261,145 8,576,337 9,128,402 1,311,213
Asset-backed-securities . ... ............. — — 1,316,121 189,049
Total .. ... .. . 33,113,015 49,903,560 65,082,232 9,348,478

Our secured bank and other borrowings under IFRS are secured by certain investment properties,
properties under development, properties held for sale, and/or equity interests in certain of our
subsidiaries. Certain of our trust financings are also secured by a transfer of a minority equity interest in
the relevant project subsidiary to the relevant trust company. Our other unsecured loans are borrowed
from independent third parties.

The following table sets out the maturity profiles of our bank and other borrowings under IFRS as
of the dates indicated.

As of December 31,

2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000

Within one year or on demand . ............ 6,727,108 8,842,371 13,941,253 2,002,536
More than one year, but not exceeding

tWO YeATS . . v v i 5,556,657 18,182,914 15,245,682 2,189,905
More than two years, but not exceeding

three years. . .. ......... .. ... . ... ... 13,868,191 18,095,805 27,950,438 4,014,829
More than three years, but not exceeding

fouryears . ....... . ... 3,257,908 3,706,300 6,488,359 931,994
More than four years, but not exceeding

fiveyears .. ...... ... ... . 3,300,241 660,000 1,115,000 160,160
More than five years . ... ................ 402,910 416,170 341,500 49,053

33,113,015 49,903,560 65,082,232 9,348,478

Less: Amount due within one year shown under
current liabilities . . . . ......... ... ... (6,727,108) (8,842,371) (13,941,253) (2,002,536)

Amount due after one year . ............... 26,385,907 41,061,189 51,140,979 7,345,942

Our bank borrowings are arranged at fixed and variable rates. The following table shows the range
of effective interest rates for our bank and other borrowings under IFRS as of the dates indicated.

As of December 31,
2017 2018 2019

Bank loans. . ...... ... ... ... .. . . ... . ... 1.5%-10.0% 1.88%—-10.0% 1.88%-10.30%

In 2017, 2018 and 2019, our weighted average cost of indebtedness (calculated as the weighted
average of interest costs of all bank and other borrowings, senior notes and onshore bonds outstanding
during the relevant year/period) was 5.2%, 5.8% and 6.0% respectively.
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Trust and Other Financings

We have obtained, from time to time, trust and financings from a number of trust companies and
other lenders in the PRC. Compared to bank loans, such financings offer greater flexibility in terms of
availability. While drawdowns on bank loans usually depend on actual construction progress,
drawdowns such financings may be made in full in one or multiple installments as agreed with the
relevant lenders. However, we have to bear higher financing costs due to higher interest rates under
these financing arrangements. There is no guarantee that we will be able to enter into these
arrangements, if needed, in the future at all or on favorable terms.

Indebtedness

We now have, and will continue to have after the offering of the Notes, a substantial amount of
indebtedness. As of December 31, 2017, 2018 and 2019, our total bank and other borrowings under
IFRS (not including senior notes and onshore bonds) amounted to RMB33,113.0 million, RMB49,903.6
million and RMB65,082.2 million (US$9,348.5 million), respectively. As of December 31, 2019, we
also had outstanding 2015 Notes, 2017 Notes, January 2018 Notes, April 2018 Notes, May 2018 Notes,
September 2018 Notes, January 2019 Notes, February 2019 Notes, March 2019 Notes, July 2019 Notes,
November 2019 Notes, Second Tranche of 2015 Onshore Bonds, Second Tranche of 2016 Onshore
Bonds, the 2018 Onshore Bonds, the First and Second Tranche of 2018 Onshore Corporate Bonds,
August 2017 Perpetual Securities and December 2017 Perpetual Securities with carrying amounts of
RMB42,499.9 million (US$6,104.7 million). See “Description of Other Material Indebtedness and
Obligations” for details on the outstanding loans and other indebtedness.

Since 2010, as our business scale expanded with an increased number of properties under
development, our utilization of our banking and other loan facilities increased. As of December 31,
2019, we had un-utilized banking facilities of RMB13,885.2 million (US$1,994.5 million), out of total
banking facilities available to us of RMB78,967.4 million (US$11,343.0 million). Certain of our banking
and other loan facilities are subject to a number of customary affirmative and/or negative covenants,
such as restrictions on change of control and disposition of material assets, as well as financial ratios,
such as debt-to-equity ratio, with which we must comply. See “Description of Other Material
Indebtedness and Obligations.” In respect of the un-utilized facilities available to us as of December 31,
2019, there are no additional collateral or security required for any drawdown of such facilities.

Except as disclosed in this offering memorandum, we did not have any outstanding debt securities
issued and outstanding or authorized, or otherwise created but unissued, term loans, other borrowings or
indebtedness in the nature of borrowing including bank overdrafts, liabilities under acceptances (other
than normal trade bills), acceptance credits, hire purchase commitments, mortgages and charges, material
contingent liabilities or guarantees outstanding as of December 31, 2019.

Contingent Liabilities
Mortgage Guarantees

We have provided mortgage guarantees to PRC banks in respect of the mortgage loans provided by
the PRC banks to our customers. Our mortgage guarantees are issued from the dates of grant of the
relevant mortgage loans and released upon the earlier of (i) the relevant property ownership certificates
being obtained and the certificates of other interests with respect to the relevant properties being
delivered to the mortgagee banks, or (ii) the settlement of mortgage loans between the mortgagee banks
and our customers.
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The following table shows our total mortgage guarantees as of the dates indicated.

As of December 31,

2017 2018 2019
RMB in millions RMB in millions RMB in millions US$ in millions
Mortgage guarantees . . . . ... ........ 12,714.6 19,067.9 22,444 .8 3,224.0

We did not experience any material default on mortgage guarantees in 2017, 2018 and 2019.
Loan Guarantees

See “Description of Other Material Indebtedness and Obligations.”
Off-Balance Sheet Commitments and Arrangements

Except for the contingent liabilities set out above, we have not entered into any financial
guarantees or other commitments to guarantee the payment obligations of any third parties. We have not
entered into any derivative contracts that are indexed to our shares and classified as shareholder’s equity,
or that are not reflected in our consolidated financial statements. We do not have any variable interests
in any unconsolidated entity that provides financing, liquidity, market risk or credit support to us or
engages in leasing or hedging or research and development services with us.

Contractual Obligations

As of December 31, 2017, 2018 and 2019, we had the following commitments in respect of
acquisition of land use rights and acquisition of equity interest contracted in but not provided for:

As of December 31,

2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000
Expenditure in respect of acquisition of land use
rights and acquisition of equity interest contracted
but not provided for in our consolidated financial
Statements . . . . . .. ... e 11,245,221 3,525,621 3,016,690 433,320

Subsequent to December 31, 2019, we incurred material contractual obligations in connection with
our land acquisitions.

We lease out a number of buildings under operating leases. The leases typically have a term of one
to 20 years. The following table summarizes amounts of receivables from our non-cancellable operating
leases as of the dates indicated.

As of December 31,

2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000
Within one year. . ................ 101,550 234,828 327,760 47,080
In the second to fifth year inclusive . . .. 346,313 635,208 924,135 132,744
After five years. . ... ... ... . ... 296,153 431,072 355,049 51,000
744,016 1,301,108 1,606,944 230,823
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QUANTITATIVE AND QUALITATIVE DISCLOSURE OF MARKET RISKS

Market risk is the risk of loss related to adverse changes in the market prices of financial
instruments, including interest rates and foreign exchange rates. We are exposed to various types of
market risks in the ordinary course of business, including changes in interest rates and foreign exchange
rates. We maintain our accounting records and prepare our financial statements in Renminbi.

Our assets are mainly in the form of investment properties, properties under development and
completed properties held for sale. In the event of a severe downturn in the property market, these assets
may not be readily realized.

Commodities Risk

We are exposed to fluctuations in the prices of raw materials, primarily steel and cement, for our
property developments. We currently do not engage and do not expect to engage in commodities
hedging activities. We purchase most of our supplies of steel and cement at market prices. Such
purchase costs are generally accounted for as part of contractor fees pursuant to our arrangements with
the relevant construction contractors. Accordingly, rising prices for construction materials will affect our
construction costs in the form of increased fees payable to our contractors. As a result, fluctuations in
the prices of our construction materials could have a significant impact on our operating results.

Interest Rate Risk

We undertake debt obligations to support our property development and general working capital
needs. We are exposed to interest rate risks, primarily relating to our bank and other borrowings under
IFRS and bank deposits with variable interest rates. Upward fluctuations in interest rates increase the
cost of our financing and may adversely affect our prospective purchasers’ willingness and ability to
purchase our properties. Fluctuations in interest rates can also lead to significant fluctuations in the fair
value of our debt obligations. Our net profit is also affected by changes in interest rates due to the
impact such changes have on interest income from our bank deposits. We currently do not have any
derivative instruments to hedge our interest rate risk. We also have borrowings at fixed rates, which
expose us to fair value interest rate risk.

Any increase of benchmark lending rates published by PBOC may result in an increase in our
interest costs, as certain of our bank borrowings in the PRC bear floating interest rates linked to PBOC-
published rates. PBOC published benchmark one-year lending rates, which directly affect the property
mortgage rates offered by commercial banks in China, as of December 31, 2017 and 2018 and 2019
were 4.35%, 4.35% and 4.35%, respectively. We cannot assure you that PBOC will not raise lending
rates in the future or that our business, financial condition will not be adversely affected as a result.

Foreign Exchange Rate Risk

We conduct our business primarily in Renminbi. We are exposed to foreign exchange rate risk
relating to (i) the portion of our bank deposits that we maintain in Hong Kong dollars and U.S. dollars
and (ii) foreign currency-denominated obligations such as our offshore credit facilities, the Existing
Notes, the August 2017 Perpetual Securities, the December 2017 Perpetual Securities and the Notes. On
July 21, 2005, the PRC government changed its policy of pegging the value of the Renminbi to the U.S.
dollar. Under the policy, the Renminbi was permitted to fluctuate within a narrow and managed band
against a basket of certain foreign currencies. In 2007, 2012 and 2014, the PBOC widened the floating
band for the trading prices in the inter-bank foreign exchange market of the Renminbi against the U.S.
dollar. This change in policy resulted in a gradual appreciation of the Renminbi against the U.S. dollar
and, in turn, the Hong Kong dollar, which value is linked to the U.S. dollar. In August 2015, the PBOC
moved to devalue the Renminbi against the U.S. dollar and announced a policy change allowing a more
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market-based determination of the official fixing rate. Following such announcement, the Renminbi
depreciated significantly against the U.S. dollar. In February 2017, the PBOC has adjusted its FX fixing
formula, making adjustments to existing fixing model which was introduced in February 2016. In
October 2016, RMB was formally included in IMF’s Special Drawing Rights basket. Renminbi has
witnessed multiple fluctuation in past one year. As a result, we reported a net exchange loss of
RMB274.4 million (US$39.4 million) for the year ended December 31, 2019 as compared to a net
exchange loss of RMB575.4 million for the year ended December 31, 2018. See “Risk Factors — Risks
Relating to our Business — Our profitability and results of operations are affected by changes in foreign
exchange rates.” The PRC government may take further actions that could cause future exchange rates
to vary significantly from current or historical exchange rates. A depreciation in the Renminbi would (i)
adversely affect the value of any dividends we pay to our shareholders outside the PRC and (ii) require
us to use more Renminbi funds to service the same amount of any foreign currency debt. An
appreciation in the Renminbi, however, would adversely affect the value of the proceeds we will receive
from this offering or any capital resources in foreign currency if they are not converted into Renminbi in
a timely manner.

We adopted a hedging policy to actively manage our foreign exchange rate risk exposure relating
to non-Renminbi denominated indebtedness. We may, depending on the circumstances and trend of
currency exchange rates, consider and enter into hedging arrangements to mitigate the impact of
Renminbi’s depreciation. We plan to utilize the most appropriate and cost effective hedging instruments
to hedge our foreign exchange rate risk exposure relating to non-Renminbi denominated indebtedness.
Our hedging arrangements shall, to the extent possible, match the value and the maturity of the relevant
non-Renminbi denominated indebtedness being hedged.

Based on the above policy, we entered into U.S. dollar versus offshore Renminbi capped forward
contracts to hedge certain of our foreign exchange rate risk exposure relating to non-Renminbi
denominated indebtedness. Under such currency capped forward contracts, on the expiry date:

° if the then prevailing U.S. dollar versus offshore Renminbi exchange rate (“Expiry Rate™) is
less than or equal to the pre-specific capped rate (“Capped Rate”), we shall buy the contract
amount of U.S. dollar against offshore Renminbi at the pre-specified contract rate (*“Strike
Rate”); or

° if the Expiry Rate is greater than the Capped Rate, we shall receive the relevant depreciation
amount of offshore Renminbi against U.S. dollar up to the Capped Rate (“Capped Amount”).

The capped forward contracts utilized by us had contract values and expiry dates matching the
outstanding amounts and maturity dates of the specific U.S. dollar or Hong Kong dollar denominated
indebtedness being hedged. These capped forward contracts enable us to lock into the relevant pre-
specified Strike Rate of U.S. dollar versus Renminbi exchange rate for the repayment of our outstanding
non-Renminbi denominated indebtedness. However, our protection against Renminbi depreciation will
be limited up to the relevant Capped Rates.

Other than those disclosed above, we did not have any other material exposures to foreign
exchange rate fluctuations or any other hedging arrangements as of December 31, 2019. We will
monitor our foreign exchange rate risk exposure closely and may, depending on the circumstances and
trend of foreign currencies, consider adjusting our foreign exchange rate hedging policy in the future.

Inflation/Deflation Risk

According to the National Bureau of Statistics, China’s overall national inflation/(deflation) rate, as
represented by changes in the general consumer price index, was approximately 1.6%, 2.1% and 2.9% in
2017, 2018 and 2019, respectively. Inflation or deflation has not had a significant effect on our business
during such period. However, we cannot assure you that any inflation or deflation in China in the future
will not have an adverse effect on our business, financial condition, operating results or prospects.
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NON-GAAP FINANCIAL MEASURES

We use EBITDA to provide additional information about our operating performance. EBITDA
refers to our earnings before the following items:

° fair value changes from investment properties (including investment properties from joint
venture), trust and other loan related derivatives, and derivative financial instrument;

° interest expense (including interest capitalized in cost of sales);

° amortization;

° income tax expense;

° depreciation;

° gain from business combination and re-measurement;

° exchange loss (including exchange loss from joint venture); and

° loss on early redemption of senior notes.

EBITDA is not a standard measure under IFRS. As the property development business is capital
intensive, capital expenditure requirements and level of debt and interest expenses may have a
significant impact on the profit for the year/period of companies with similar operating results.
Therefore, we believe the investor community commonly uses this type of financial measure to assess
the operating performance of companies in our market sector.

As a measure of our operating performance, we believe that the most directly comparable IFRS
measure to EBITDA is profit for the year/period. We operate in a capital intensive industry. We use
EBITDA in addition to profit for the year/period because profit for the year/period includes many
accounting items associated with capital expenditures, such as depreciation, as well as non-operating
items, such as amortization of intangible assets and interest income and interest expense. These
accounting items may vary between companies depending on the method of accounting adopted by a
company. By minimizing differences in capital expenditures and the associated depreciation expenses as
well as reported tax positions, intangible assets amortization and interest income and expense, EBITDA
provides further information about our operating performance and an additional measure for comparing
our operating performance with other companies’ results. Funds depicted by this measure may not be
available for debt service due to covenant restrictions, capital expenditure requirements and other
commitments.
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The following table reconciles our profit for the year under IFRS to our definition of EBITDA for

the years indicated:

Profit for the year . . . . ... ..........
Adjustments:
Change in fair value of investment
properties . . ... ... ...
Interest expense (excluding interest
capitalized in cost of sales) . . ... ... ..
Interest capitalized into cost of sales . . . ..
Income tax expense. . ...............
Depreciation . ....................
Amortization . .. ...... ... .. ... ..
Change in fair value of investment
properties from joint venture . . . ... ...
Gain from business combination and re-
measurement . . . ... ...... ..., ..
Changes in fair value of financial assets at

Change in fair value of derivative financial
instrument . ............... .....
Change in fair value of investment in
property projects . . .. .............
Change in fair value of derivative
component of convertible bonds . ... ..
Fair value from business combination
charged to cost of sales . ...........
Exchange loss (gain) . . ... ...........
Exchange loss from joint venture .......
Loss on early redemption of senior notes . .

EBITDA .. ... ... ... ... ... ... ...

For the year ended December 31,

2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000

6,148,517 7,118,325 9,040,972 1,298,654
(493,343) (79,789) (148,532) (21,335)
262,340 368,741 727,824 104,545
1,591,214 1,799,595 3,849,324 552,921
3,892,645 4,198,668 4,515,321 648,585
17,394 30,700 78,938 11,339
34,775 78,929 53,673 7,710
(844,588) (175,122) (711,463) (102,195)
(774,335) (903,376) (260,671) (37,443)
94,726 (72,196) 133,432 19,166
538,733 (14,948) (23,462) (3,370)
— (247,618) 185,699 26,674

- (99,182) — —
4,068,742 2,656,032 381,515
(108,413) 575,387 274,359 39,409
(112,854) 5,548 82,255 11,815
118,464 — 44,043 6,326
10,365,275 16,652,404 20,497,744 2,994,316
32.6% 39.3% 37.4% 37.4%

You should not consider our definition of EBITDA in isolation or construe it as an alternative to

profit for the year or as an indicator of operating performance or any other standard measure under

IFRS. Our definition of EBITDA does not account for income taxes. Our EBITDA measures may not be

comparable to similarly titled measures used by other companies.
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NOTES BEING ISSUED AS GREEN BONDS

ASSERTIONS FROM MANAGEMENT

For each Green Bond issued, we assert that it will adopt: (1) use of proceeds; (2) project

evaluation and selection; (3) management of proceeds, and (4) reporting, as set out in this framework.

1. Use of Proceeds

With reference to the Green Bond Principles (GBP), 2018, the proceeds of each Green Bond will
be used to fund or refinance, in whole in part, new or existing “Eligible Green Projects.”

“Eligible Green Projects” refer to projects that meet one or more of the following categories of
eligibility as recognized in the Green Bond Principles (GBP), 2018:

a.  Green Buildings: new construction and/or renovation of existing buildings, or refurbishment

and/or tenant engagement initiatives that will reduce building environmental impact in

accordance with, any one of the following certification systems:

° U.S. Leadership in Energy and Environmental Design (LEED) — minimum certification
of Gold; or

° BEAM Plus — minimum certification level of Gold; or

° BREEAM — minimum certification level of Excellent; or

° BCA Green Mark — minimum certification level of Gold; or

° Chinese Green Building Evaluation Label (GBL) — minimum certification level of 2
stars; or

° any other green building label, that is an equivalent standard of the above;

b. Clean Transportation: construction and maintenance of infrastructure for electric vehicles;
c.  Energy Efficiency: projects involving the following features:

° smart technologies and/or systems for tracking, monitoring and managing energy usage
in new and existing buildings to achieve energy saving targets -10% improvement in
energy efficiency, based on third-party assessment; and

° upgrades of facilities/equipment that shall result in, based on third-party assessment,

10% improvement in energy efficiency.

d.  Pollution Prevention and Control: properties involving the following features:

reduction of the use of non-recyclable materials;

enforcement of dust control, noise reduction, construction waste and gas pollution
minimization;

facilities, system and equipment that are used to mitigate environmental pollution
during the construction and/or operation of buildings; and

waste prevention, treatment, management and recycling projects;
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e.  Sustainable Water Management: projects that have water saving features to reduce domestic
and commercial water consumption

f. Climate Change Adaptation: projects with design, construction, maintenance and upgrades of
buildings/assets for adapting to more frequent and extreme weather events;

g.  Renewable Energy: project generating energy from renewable sources such as solar energy;
2. Project Evaluation and Selection

Eligible Green Projects are selected by ESG Working Group (“EWG”) with senior representatives
from finance, design and architecture, building engineering and internal audit and risk management
departments.

EWG will discuss and select Eligible Green Projects at least every 12 months. EWG will also
ensure the selected Eligible Green Projects to comply with Use of Proceeds and environmental
guidelines under 2018 Green Bond Principles (GBP) that are applicable to us.

3. Management of Proceeds

Our finance team will track the net proceeds using an internal register to record the following
information:

a.  type of funding transaction, including details such as issuance date, number of transactions,
principal amount of proceeds, repayment or amortization profile, maturity date, interest or
coupon and ISIN code.

b.  allocation of use of proceeds, including amount of proceeds allocated to each Eligible Green
Project and the balance of unallocated proceeds.

4. Reporting

We will provide an annual report on the allocation of proceeds on our website, and/or as part of
our annual report or sustainability report. The allocation report will include aggregate amount allocated
to various eligible green projects, the remaining balance of funds to be allocated and the type of
investment they are being temporarily held in, and examples of the eligible green projects.
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INDUSTRY OVERVIEW

Unless otherwise specified, the information set forth in this section has been extracted, in part,
from various official government publications. Such information has not been independently verified by
us, the Initial Purchasers, or any of our and their affiliates or advisors. The information may be
inaccurate, incomplete, out-of-date or inconsistent with other information compiled within or outside the
PRC.

OVERVIEW OF THE PRC ECONOMY

China has experienced a significant economic growth since the adoption of the reform and
opening-up policy by the PRC Government in 1978. China’s nominal GDP grew at a CAGR of 10.8%
from 2008 to 2019, reaching approximately RMB99.09 trillion in 2019, making China one of the fastest
growing economies in the world. For the twelve months ended December 31, 2019, China’s nominal
GDP increased to approximately RMB99,087 billion, representing a period-on-period growth rate of
approximately 10.1%.

The table below sets out selected economic statistics for China for the years/periods indicated:

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Nominal GDP

(RMB in billion) . . ... .. 31,924 34852 41,212 48,794 53,858 59,296 64,128 68,599 74,006 82,075 90,031 99,087
Population (million) . . .. ... 1,328 1,335 1,341 1,347 1,354 1,361 1,368 1,375 1,383 1,390 1,395 1,400
Fixed asset investment

(RMB in billion) . . ... .. 14,817 19,414 24,142 30,193 36,484 43,653 50,200 55,159 59,650 63,168 63,564 55,148
Per capita GDP (RMB) . . . .. 24,100 26,180 30,808 36,302 39,874 43,684 47,005 50,028 53,680 59,201 64,644 70,892
Real GDP growth rate (%). . . 9.6 9.4 10.6 9.6 7.9 7.8 7.3 6.9 6.7 6.8 6.6 6.1

Sources: CEIC Data Company Ltd.; National Bureau of Statistics of China

Note: (1) CEIC Data Company Ltd. is an independent data provider in the international financial information service industry.
CEIC Data Company Ltd. compiles and updates economic and financial data for research by economists and analysts.
The data compiled by CEIC Data Company Ltd. is used by investment banks, corporations, law firms, consultants,
investment and insurance companies, universities and libraries, and multinational organizations. CEIC Data Company
Ltd. has not been commissioned by our Company.

Before the global financial crisis in 2008, China’s nominal GDP grew at a CAGR of approximately
18.3% between 2003 and 2008. Following the global financial crisis in 2008, China further strengthened
its economy by loosening macroeconomic policies and launching its RMB4 trillion stimulus package in
2008. Starting in 2010, in order to cope with the rising inflation and unbalanced economic growth,
China implemented a series of economic austerity measures to slow down its overheated economy by
adjusting interest rates, bank deposit reserve ratio and austerity measures for the housing market. From
2010 to 2019, China’s real GDP grew at an annual growth rate of approximately 10.6%, 9.6%, 7.9%,
7.8%, 71.3%, 6.9%, 6.7%, 6.8%, 6.6% and 6.1%, respectively.

102



OVERVIEW OF THE REAL ESTATE MARKET IN THE PRC
Recent developments of the real estate policies in the PRC

Prior to the 1980s, the real estate industry in the PRC was part of the nation’s planned economy.
From the 1980s, the PRC’s real estate and housing sector began the transition to a market-oriented
system. Since 2003, the PRC Government has at various times taken action to tighten its control over
the overheated real estate market and enacted various policies and administrative measures to discourage
speculation in the residential property market and to increase the supply of affordable housing.

A brief timeline of recent key events in the development of the real estate policies and regulations
in the PRC is set out below:

2011 ... .. On January 26, 2011, the General Office of the State Council issued the Notice on
Further Adjustment and Control of Real Estate Market <[5 [ ¥/ 58 B i i —
Ao AWl s b T 5 R EE TAEA B E WA AT) (“2011 Notice”), which provides,

among other things, that:

° each municipal government shall issue its annual housing price control target
in respect of newly constructed residential properties in the first quarter of
2011, after taking into account of the local economic development, the
average increase rate of per capita disposable income and the capability to
pay for residential properties;

° the reinforcement of the management of government-subsidized residential
properties and the increase in the supply of public leasing residential
properties;

° the strengthening of the supervision and inspection of LAT collection in

respect of property development projects where the prices of properties
developed are higher than properties in the vicinity;

° real estate development enterprises are encouraged to build a certain
proportion of public leasing residential properties together with the
development of ordinary residential properties, and hold, operate or sell
these public leasing residential properties to the PRC Government;

° second residential property purchasers are required to pay a down payment
of no less than 60% of the purchase price for these second residential
properties and the applicable mortgage rate must be at least 1.1 times that of
the corresponding benchmark interest rate;

° any transfer of residential properties by individuals within five years of
purchase shall be subject to a business tax calculated based on the relevant
sale prices received;

° entities and persons participating in the bidding of land shall state the source
of capital and provide the relevant evidence;

° land use rights granted over a parcel of land where a construction work
commencement permit has not been obtained for more than two years shall
be revoked and a fine will be imposed on the land which has been idle for
more than one year;
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no land or any development project on the land shall be transferred in any manner
whatsoever if the total project development investment is less than 25%
(excluding the land premium);

and if:

° a local authority fails to issue its annual housing price control target in
respect of newly constructed residential properties on a timely basis; or

° a local authority fails to comply with the obligation in achieving the target
of government-subsidized residential properties; or

° the housing prices of newly constructed residential properties exceed the
relevant annual price control target of these properties, the relevant local
authority shall report to the State Council and the responsible persons of
such local authority may be held accountable by the Ministry of Supervision,
the Ministry of Construction in accordance with the relevant PRC laws and
regulations.

On January 27, 2011, the MOF and the SAT promulgated the Notice on Adjusting
the Business Tax Policies on Individual Housing Transfer <[/ 5% 8 A 5 i
FEE EBLBUR W4 A1) . The Notice provides, effective from January 28, 2011, that
transfers of residential properties by individuals who have held them for less than
five years are subject to business tax calculated on a gross basis; transfers of non-
residential properties by individuals who have held them for five years or more
are subject to business tax calculated on a net basis; and transfers of residential
properties by individuals who have held them for five years or more are exempted
from business tax.

On March 8, 2011, the General Office of CBRC issued the Notice on Promoting
Housing Financial Services and Strengthening Risk Management <P s 5
S0 Rl IR S Jon ek JEUR: A7 BLAY 4B A1), which stipulates that in handling the individual
housing loan business after the promulgation of the 2011 Notice, banking
financial institutions shall strictly implement the provision that with respect to
families that purchase second residential properties through loans, the down
payment shall not be less than 60%, and the loan interest rate shall not be less
than 1.1 times of the benchmark rate.

The PRC government issued a revised catalog of guidance, effective in January
2012, pursuant to which foreign investment in the construction and operation of
villas is removed from the restriction category to the prohibited category.

The PRC government issued a notice which aimed to insist on stabilizing the
housing price and guaranteeing the sufficient supply of social security housing and
ordinary commercial housing.

On June 1, 2012, the MLR promulgated the Measures for the Disposal of Idle
Land which strengthen the regulation on idle land in the manner of specifying
several definitions and strengthening punishment in the previous idle land
regulations.

In December 2012, the Central Economic Work Conference announced that China
will continue its property market control policies in 2013, step up the construction
and management of low-income housing, as well as renovation of run-down areas.
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On February 20, 2013, the State Council announced five measures on the control
of the PRC property market.

On February 26, 2013, the State Council issued the Notice on Continuing
Adjustment and Control of Property Markets <[P 4 80T 75 b i 35 s # LA
F)#EHT) which, among other restrictive measures, provides that further restraining
measures are to be adopted to strengthen the regulation of the property market.

Recently, a new round of policies aimed at promoting affordable housing and
discouraging speculative investments in residential properties was announced in a
number of large Chinese cities, further limiting the eligibility of non local
residents to purchase properties locally and requiring the local banks to raise
down payment requirements for second home purchases.

On July 19, 2013, the PBOC announced a few measures to further liberalize
China’s lending interest rate effective from July 20, 2013, among which the most
important is the removal of the lending rate floor, which was 30% below the
benchmark rates. However, the floor on the mortgage rate, which was 30% below
the benchmark rates, remains to curb speculative demand on the property market
and maintain healthy development of the market.

In the third quarter of 2013, the minimum down payment was raised from 60% to
70% in several cities, including Guangzhou, Shanghai and Hangzhou.

As of September 10, 2014, among 46 cities that restricted house purchases, 39
cities have loosened or canceled the restrictions. On July 19, 2014, Wuhan eased
the restriction on the purchase of homes with area over 140 sq.m. On August 7,
2014, Foshan eased its home purchase restriction allowing non-residents to buy
one housing unit and registered local residents to buy up to two units. On
September 3, 2014, Dalian removed its home purchase restriction, allowing both
residents and non-residents to buy houses without limits on the number of units
purchased.

As of March 1, 2015, the new property registration rules in China unifies property
registration nationwide. The new registration system shares information such as
property location, area and origin of ownership in real time among government
departments including the police, taxation and audit authorities.

On March 27, 2015, the MOHURD and the MLR jointly issued a notice to address
the property oversupply issue. Key measures included adjusting land supply,
allowing developers to change their project planning (i.e. adjusting the unit sizes
of apartments), and allowing developers to change the land uses (e.g. from
residential to social housing, commercial, recreational, tourism and cultural uses)
of land plots where construction has not yet started.

On March 30, 2015, the PBOC, CBRC and MOHURD jointly announced an
easing of the housing mortgage policy. The second home downpayment
requirement for self-use ordinary housing was lowered from 60-70% to 40%, and
the interest rate floor (1.1x) was eliminated. The down payment requirement eased
from 30% to 20% for first home purchases under Housing Provident Fund scheme,
and from 40% to 30% for second home purchases. MOF exempted business tax on
second-hand sales of ordinary housing held for more than two years.
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On May 10, 2015, the PBOC announced that the one-year lending rate will
decrease to 5.10% and the one-year deposit rate will decrease to 2.25%. The
floating range cap of deposit rate has increased from 1.3 times the benchmark
deposit rate to 1.5 times.

On June 27, 2015, against the backdrop of plunging stocks and local government
bond sales drained of liquidity, the PBOC cut its benchmark one-year lending rate
by 25bps to 4.85%. The one-year deposit rate fell by 25bps to 2.0%, while reserve
ratios for some lenders including city commercial and rural commercial banks
were cut by 50bps.

On August 25, 2015, in a move to stimulate the slowing economy and stem a slide
in share prices that has rattled global investors, the PBOC further cut its
benchmark one-year lending rate by 25bps to 4.60% while the deposit rate was
reduced to 1.75%.

On October 23, 2015, China stepped up monetary easing to combat deflationary
pressures and a slowing economy, with the PBOC cutting its benchmark one-year
lending rate by 25bps to 4.35%, while the one-year deposit rate fell to 1.50% from
1.75%. Reserve requirements for all banks were lowered by 50 bps, with an extra
50 bps reduction for some institutions.

On February 17, 2016, the SAT, MOF, MOHURD promulgated the Circular on
Adjusting Deed Tax and Business Tax Policies for Real Estate Transactions B
AR R b A G BR B AR ~ A EBE B BUR AT, for individuals purchasing
only one residence for their families (family members include the buyer, the
buyer’s spouse and minor children, as applicable) with the area of 90 square
meters or less, the deed tax is reduced to 1%; for residences with the area of more
than 90 square meters, the deed tax is reduced to 1.5%. The deed tax for
individuals purchasing a second residence with the area of 90 square meters or
less is reduced to 1% and for residences with the area of more than 90 square
meters is reduced to 2% (not applicable in Beijing, Shanghai, Guangzhou and
Shenzhen).

On March 23, 2016, the SAT and MOF promulgated the Circular on Comprehensively
Promoting the Pilot Program of the Collection of Value-added Tax in Lieu of Business
Tax B2 THEB & ZER O S (E R RUE 928 F1) which  provided that the pilot
program of the collection of value-added tax in lieu of business tax shall be promoted
nationwide in a comprehensive manner as of May 1, 2016, and all taxpayers of
business tax engaged in the building industry, the real estate industry, the financial
industry and the life service industry shall be included in the scope of the pilot program
with regard to payment of value-added tax instead of business tax. Entities and
individuals engaged in sales of real property within the territory of the PRC are value-
added taxpayers, and shall pay 11% value-added tax rather than 5% business tax
according to these measures.
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On March 25, 2016, General Office of Shenzhen Municipal People’s Government
of Guangdong Province issued the Opinions on Consummating Housing Security
System and Promoting the Development of Real Estate Market Stably and
Healthily CERIITTA BBUR 320 BE BRI 5€ 3 11 55 (8 5t Bl 2R (2 28 5 e i 3551
FEEEJEE HL) which requires every District People’s Government of Shenzhen
and all units directly under the Shenzhen Municipal Government to increase multi-
channel housing supply, improve the housing security system, implement the
differentiated housing credit policy, improve the housing purchase policy, regulate
the real estate market order and strengthen the prevention and control of the real
estate financial risks.

On March 25, 2016, General Office of Shanghai Municipal People’s Government
forwarded the Circular of Several Opinions of Shanghai Housing Urban and Rural
Construction Management Committee and Other Three Departments on Further
Consummating Housing Security System and Promoting the Development of Real
Estate Market Stably and Healthily < |37 A B BUR HFEA BE i8S 117 4 5 A a5
B e S U O F R A — 2 S8 AR T A 5 T 3 AR R R e R R AR S A T T
Fafd s e T3 A9 %1) which requires relevant units under the Shanghai
Municipal Government to establish the real estate market supervision joint meeting,
increase land supply for housing, implement the housing purchase restriction policy
strictly, implement the differentiated housing credit policy, strengthen the mark et
supervision and law enforcement inspection, promote the low-rent housing and public
rental housing, increase the talent apartment housing, consummate the establishment,
supply and management of common property security housing, and promote the
transformation of old areas and “villages in the city”.

From September 30, 2016 to date, Beijing, Tianjin, Suzhou and other cities have
issued new property market control policies, including restoring the restriction on
purchases of residential properties and tightening credit policy. On October 10,
2016, the MOHURD issued the Circular on Further Regulating Operations of Real
Estate Developers to Safeguard the Real Estate Market Order <[P 7% #3355 H 7 B
FEAD SELEAT Ry HEE T5 b T35 T 5 FR T 194 A1) , which requires that improper
operations of real estate developers shall be investigated and punished according
to law. The improper operations include releasing or spreading false housing
information and advertisements, maliciously pushing higher and artificially
inflating housing prices by fabricating or spreading information on rising property
price and other operations.
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On November 25, 2016, the Shanghai Housing Urban and Rural Construction
Management Committee, People’s Bank of China Shanghai Branch and China
Banking Regulatory Commission Shanghai Regulatory Bureau promulgated the
Notice on Promoting the Stable, Healthy and Orderly Development of Shanghai’s
Real Estate Market and Further Consummating the Differential Housing Credit
Policy CBiIIAEHEA T 5 o 35 P RR e B A Fr 8 i — b s H 2 AL E B R &
ELSR A% F1), which, among other things, provides that (1) each housing
administrative authority shall strengthen the housing transaction supervision, verify the
housing status and information of the purchasers and issue the inspection results
according to relevant rules and regulations; (2) for any family which purchases its first
residential property with individual commercial housing loan, the family is required to
pay a down payment of no less than 35% of the purchase price; (3) if any family has
no residential property in Shanghai but has record(s) of commercial housing loan or
housing provident fund loan, or the family already has one residential property in
Shanghai, the family is required to pay a down payment of no less than 50% or 70%
of the purchase price, depending on whether the family purchases an ordinary
residential property or a non-ordinary residential property with the individual
commercial housing loan. See “Regulation — Real Estate Development — Estate
Loan.”

On November 29, 2016, the Shanghai Housing Provident Fund Management
Committee issued the Circular on Adjusting the Policies of Shanghai Municipality
on Housing Provident Fund for Individual Loan BB A T {5 AR &0 A
BB B N), which, among other things, (1) provides that, for any family
which has no residential property in Shanghai nor any record of housing provident
fund loan, the residential property bought by such family shall be treated as the
first residential property for its loan application and the credit policy remains
unchanged; (2) provides that, for any family which has no residential property in
Shanghai but has one loan record, or has one residential property and intends to
purchase the second residential property to improve its living conditions, the
residential property bought by such family shall be treated as the second
residential property for improving living conditions for its loan application; (3)
prohibits the Shanghai Housing Provident Fund Management Center from
providing a loan to any applicant if the family already has two loan records or if
the purpose of purchasing a second residential property by the family is not for
improving living conditions. See ‘“Regulation — Real Estate Development —
Estate Loan.”

On January 13, 2017 Chongqing Municipal Government promulgated the
“Chongqing Municipal People’s Government’s decision on the revision of
“Chongqing’s tentative approach of implementation of the reform pilot on the
taxation on partial individual housing property” and “Chongqing’s implementation
details of personal housing property tax collection and management”: (1) The
pilot areas are Yuzhong District, Jiangbei District, Shapingba District, Jiulongpo
District, Dadukou District, Nan’an District, Beibei District, Yubei District and
Banan District. (2) The people in Chongqing without household registration,
business or work at the same time purchasing of the first or more set housing will
be included in the first collection of objects. (3) the tax rate is 0.5% for those in
Chongqing without household registration, business or work at the same time
purchasing the first set or more ordinary housing.

On January 13, 2017, Chongqing municipal government announced “Chongqing
Provisional Rules on Collection and Administration of Property Tax of Individual
Residential Houses” (BT B 17 B e 35 58 08 A 5 B0 55 e B e sl B i
fT#¥i%). Based on the updated policy, non-resident buyers (who are not employed
in and do not own any enterprise in Chongqing) need to pay 0.5% of total housing
value every year even for the first time purchase of ordinary residential property
in Chongqing (previously only the second or subsequent purchases were liable for
payment of property tax).
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On March 24, 2017, Foshan municipal government promulgated the “Notice on
Further Improving Purchasing Restrictions for New Commodity Housing” (ff L1 i
N B BT 2 25 Bl T — 20 52 3 3 T T 2 7 it A 55 BRI (978 A). - Based  on
the policy, non-residents can only buy one new commodity house in areas which
have purchasing restrictions, and must provide either personal income tax or social
security records dated within two years of the purchase date which have been paid
or accumulated in Foshan city for at least one year.

On December 23, 2017 the Minister of Housing and Urban-Rural Construction
indicated that the government will establish a housing system that ensures supply
through multiple sources, provide support through multiple channels, and
encourage both housing purchase and renting in 2018. The government will apply
a differentiated property policy based on local conditions and divide power
between central and local governments and promote the steady and healthy
development of the real estate market. While imposing control measures on the
residential property market, the policy thrust is to meet basic housing needs for
first home buyers as well as upgraders demand.

Additional information on housing reforms and recent regulatory developments is
set out in the section entitled “Regulation” in this offering memorandum.

Key growth drivers of the real estate market in the PRC

In addition to ongoing housing reform and the overall growth of the PRC economy, the key factors
driving growth of the real estate market in the PRC are increases in disposable income and rapid
urbanizations.

The table below sets out selected economic statistics of the PRC for the years indicated:

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Urban population (million) . 624 645 670 691 712 731 749 771 793 813 831 848
Urbanization rate (%) . ... 47 48 50 51 53 54 55 56 57 59 60 61
Per capita disposable income

of urban households

(RMB) ............ 15,781 17,175 19,109 21,810 24,565 26,462 28,844 31,195 33,616 36,396 39,251 42,359

Source: CEIC Data Company Ltd.; National Bureau of Statistics of China

Furthermore, demand for real estate property is also driven by the emergence and growth of the
mortgage lending market in China. Due to this favorable market environment, investment in real estate
development in China rose from approximately RMB3,058 billion in 2008 to approximately RMB13,219
billion in 2019, representing a CAGR of approximately 14.2%.
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The table below sets out selected data relating to the property market in the PRC for the years/
periods indicated:

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Real estate development

(RMB in billion) . ...... 3,058 3,623 4827 6,174 7,180 8,601 9,504 9,598 10,258 10,980 12,026 13,219
GFA of commodity properties

sold (million sq.m.) . .... 660 948 1,048 1,094 1,113 1,306 1,206 1,285 1,573 1,694 1,715 1,716
GFA of residential properties

sold (million sq.m.) . .... 593 862 934 965 985 1,157 1,052 1,124 1,375 1,448 1,478 1,501

Average selling price of

commodity properties

(RMB per sqm.) . ...... 3,800 4,681 5032 5357 5791 6237 6324 6,793 7476 7,892 8726 9,310
Average selling price of

residential properties

(RMB per sqm.) . ...... 3,576 4459 4725 4993 5430 5850 5933 6472 7203 7,614 8553 9,287
Total sales of commodity

properties (RMB in billion) 2,507 4436 5272 5859 6446 8,143 7,629 8728 11,763 13,370 14,961 15973
Total sales of residential

properties (RMB in billion) 2,120 3,843 4412 4820 5347 6,769 6,241 7,277 9,906 11,024 12,637 13,944

Source: CEIC Data Company Ltd.; National Bureau of Statistics of China

The average selling price of commodity properties sold in China increased from approximately
RMB3,800 per sq.m. in 2008 to approximately RMB9,310 per sq.m. in 2019. This represented a year-
on-year increase of approximately 6.7% compared to the average selling price of commodity properties
sold in China of approximately RMB&,726 in 2018. The average selling price of residential properties
increased from approximately RMB3,576 per sq.m. in 2008 to approximately RMB9,287 per sq.m. in
2019. This represented a year-on-year increase of approximately 8.6% from the average selling price of
residential properties of approximately RMB8,553 in 2018.

Recent developments and trends in the real estate market in the PRC

Demand for real estate in China has seen an increase over the years. According to CEIC Data
Company Ltd., an independent data provider, and the National Bureau of Statistics of China, the total
sales of commodity properties in China increased from approximately RMB2,507 billion in 2008 to
approximately RMB15,973 billion in 2019. This represented a year-on-year increase of approximately
6.8% compared to the total sales of commodity properties of approximately RMB14,961 in 2018. During
the same period, the aggregate GFA of commodity properties sold in China increased from
approximately 660 million sq.m. in 2008 to approximately 1,716 million sq.m. in 2019. This
represented a year-on-year increase of 0.1% from aggregate GFA of commodity properties sold of
approximately 1,715 million sq.m. in 2018. Of the 1,796 million sq.m. of the aggregate GFA of
commodity properties sold in 2019, approximately 1,501 million sq.m. were residential properties.
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The table below sets out the comparison of year-on-year changes/period-on-period changes (%) in
contracted sales amount between first- and second-tier cities for the years/period indicated:

Year ended December 31,

2010 2011 2012 2013 2014 2015 2016 2017 2018 2019
Nationwide . . . ... .... 18.9 11.1 10.0 26.3 (6.3) 144 34.8 13.7 11.9 6.8
First-tier cities
Beijing . . ......... (10.6) (16.8) 36.4 6.7 (22.4) 28.4 29.7 (38.7) (13.4) 39.3
Guangzhou . ....... 30.2 (5.5) 10.8 48.5 (7.1) 0.2) 322 (2.9) 0.1 NA
Shanghai. . ........ (31.2) (12.3) 2.1 46.5 (10.5) 455 31.5 (39.9) 18.5 9.1
Shenzhen . ........ (19.9) 21.6 (5.1) 39.4 (8.3) 114.3 17.8 (3.2) 21.5 NA
Second-tier cities
Changchun .. ...... 50.8 20.9 (6.9) 1.5 (6.9) 11.6 25.9 20.6 32.0 NA
Changsha . ........ 44.7 18.8 5.6 25.7 (20.7) 20.3 49.9 3.8 12.6 NA
Chengdu . ......... 13.9 19.2 14.4 24 (2.3) (0.7) 43.0 16.3 6.0 NA
Chongqing . ....... 34.1 16.2 7.0 16.8 4.9 4.9 16.3 32.8 15.7 12.7
Dalian ........... 18.8 (14.4) 17.6 17.2 (31.9) (17.3) 16.3 30.9 34 NA
Hangzhou . ........ (7.6) (22.4) 35.6 16.5 (8.8) 37.0 71.5 14.0 4.1) NA
Harbin . .......... 57.4 13.0 24.6 28.7 (24.2) (10.6) 22.9 49.8 (8.6) NA
Hefei ............ 8.1 32.9 (3.0 33.8 11.6 7.1 60.8 (29.8) 22.3 NA
Jinan .. .......... 54.2 19.8 13.1 30.6 8.4 43.7 28.3 (0.2) 25.7 NA
Nanjing . ......... (7.7) 9.2) 34.5 46.2 (3.7) 31.1 56.0 (19.2) 22.1 NA
Ningbo . . ......... 5.8 (12.4) (2.3) 22.2 (3.7) 38.2 39.2 37.0 19.6 NA
Qingdao . ......... 27.2 (13.9) (0.6) 27.7 (0.8) 30.1 41.7 11.7 14.2 NA
Shenyang ......... 38.1 35.6 21.8 (8.0) (35.1) (21.6) 15.5 24.2 14.9 NA
Tianjin . . . ........ 17.1 14.9 (7.3) 18.3 (8.0) 20.4 94.3 (34.7) (11.7) 13.3

Source: CEIC Data Company Ltd.

The real estate markets of selected cities in the PRC
Shanghai

° Overview

Shanghai is the leading financial and commercial center in China, as well as one of the fastest
growing financial capitals in the world. Shanghai has an area of approximately 6,341 sq.km. as of
December 31, 2019 and a population of approximately 24.3 million as of December 31, 2019. The table
below sets out selected economic statistics of Shanghai for the years/period indicated:

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Nominal GDP

(RMB in billion) . . ... 1,407 1,505 1,717 1,920 2,018 2,182 2,357 2,512 2818 3,003 3,268 3,816
Real GDP growth rate (%) . 9.7 8.2 10.3 8.2 15 7.1 7.0 6.9 6.9 6.9 6.9 6.0
Per capita GDP (RMB) ... 66,932 69,165 76,074 82,560 85373 90,993 97,370 103,796 116,562 126,634 134,982 157,279

Per capita disposable income
of urban households
(RMB) .. ... 26,675 28,838 31,838 36,230 40,188 44,878 48841 52,962 57,692 62,596 68,034 73,165

Source: CEIC Data Company Ltd.; Shanghai Bureau of Statistics
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° The real estate market in Shanghai

The table below illustrates key figures relating to the real estate market in Shanghai for the years

indicated:

Residential
Total GFA completed
(million sq.m.). ... ...
Total GFA sold
(million sq.m.). ... ...
Average selling price
(RMB per sqm.) .....
Commercial
Total GFA completed
(million sq.m.). ... ...
Total GFA sold
(million sq.m.). ... ...
Average selling price
(RMB per sq.m.) .. ...

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019
17.6 15.1 14.0 16.5 16.1 14.2 15.4 15.9 15.3 18.6 17.3 14.5
20.0 29.3 16.9 15.0 15.9 20.2 17.8 20.1 20.2 13.4 13.3 13.5

8,115 12,364 14290 13,566 13,870 16,192 16,415 21,501 25910 24,866 28,981 32,926
22 2.0 1.8 2.6 1.8 2.5 2.1 3.1 2.7 3.9 3.5 3.2
1.2 13 13 0.9 12 1.2 1.0 1.1 2.1 0.8 1.0 0.9

6,610 15237 15779 19,527 16,218 19,294 22,014 20,043 22,854 26,249 26,475 29,003

Source: CEIC Data Company Ltd.; Shanghai Bureau of Statistics and National Bureau of Statistics of China

Beijing

° Overview

As the nation’s capital, Beijing’s economy has developed significantly over the years and this was

primarily due to the robust growth of national economy as well as the increasing inflow of foreign direct

investments. Beijing has an area of approximately 16,808 sq.km. as of December 31, 2019 and a

population of approximately 21.5 million as of December 31, 2019.

The table below sets out selected economic statistics of Beijing for the years/period indicated:

Nominal GDP
(RMB in billion) . . ...
Real GDP growth rate (%) .
Per capita GDP (RMB) . ..
Per capita disposable income
of urban households

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019
1,112 1,215 1411 1,625 1,788 1,980 2,133 2,301 2,567 2,801 3,311 3,537
9.1 10.2 10.3 8.1 1.1 1.1 73 6.9 6.8 6.7 6.7 6.1
64,491 66,940 73,856 81,658 87475 94,648 99,995 106,497 118,198 128,994 140,211 164,000
24725 26,738 29,073 32,903 36,469 44,564 48,532 52,859 57275 62,406 67,990 73,849

Source: Beijing Bureau of Statistics
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° The real estate market in Beijing

The table below illustrates key figures relating to the real estate market in Beijing for the years

indicated:
2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Residential
Total GFA completed

(million sq.m.). ... ... 14.0 16.1 15.0 13.2 15.2 16.9 18.0 13.8 12.7 6.0 1.1 5.8
Total GFA sold

(million sq.m.). . ..... 10.3 18.8 12.0 10.3 14.8 13.6 11.4 11.3 9.8 6.1 5.5 7.9
Average selling price

(RMB per sqm.) .. ... 11,648 13224 17,151 15518 16,553 17,854 18,499 22,300 28,489 34,117 36,571 38,433
Commercial
Total GFA completed

(million sq.m.). ... ... 3.1 3.2 2.7 2.3 24 1.8 22 2.6 1.7 1.7 1.8 1.0
Total GFA sold

(million sq.m.). ... ... 1.1 1.6 1.4 1.1 1.1 1.0 0.8 0.8 13 0.7 0.4 0.3
Average selling price

(RMB per sqm.) .. ... 17,148 19,091 22452 24920 20476 26,405 25414 27312 29,929 36370 38,728 31,017

Source: CEIC Data Company Ltd.; Beijing Bureau of Statistics and National Bureau of Statistics of China
Chongqing
° Overview

Chongqing is one of the four municipalities directly under the administration of the central PRC
Government. Chongqing has an area of approximately 82,402 sq.km. as of December 31, 2018 and a
population of approximately 31.2 million as of December 31, 2019. The table below sets out selected
economic statistics of Chongqing for the years/period indicated:

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Nominal GDP

(RMB in billion) . . ... 579 653 793 1,001 1,141 1,278 1,426 1,572 1,774 1,942 2,159 2,361
Real GDP growth rate (%) . 14.5 14.9 17.1 16.4 13.6 12.3 10.9 11.0 10.7 9.3 6.0 6.3
Per capita GDP (RMB) ... 20,490 22,920 27,596 34,500 38914 43223 47850 52,321 58,502 63442 65933 75828

Per capita disposable income
of urban households
(RMB) ............ 14368 15,749 17,532 20,250 22,968 23,058 25,147 27239 29,610 32,193 34,889 37,939

Source: CEIC Data Company Ltd.; Chongqing Bureau of Statistics
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° The real estate market in Chongqing

The table below illustrates key figures relating to the real estate market in Chongqing for the years

indicated:
2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Residential
Total GFA completed

(million sq.m.). ... ... 19.5 23.8 21.8 283 339 28.7 277 319 30.9 332 271 34.0
Total GFA sold

(million sq.m.). . ..... 26.7 377 39.9 40.6 41.1 43.6 442 44.8 51.1 54.5 543 515
Average selling price

(RMB per sqm.) .. ... 2,640 3,266 4,040 4,492 4,805 5,239 5,094 5,012 5,162 6,605 8,191 8,057

Source: CEIC Data Company Ltd.; Chongqing Bureau of Statistics and National Bureau of Statistics of China
Tianjin
° Overview

Tianjin is one of the four municipalities directly under the administration of the central PRC
government. Tianjin has an area of approximately 11,966 sq.km. as of December 31, 2018 and a
population of approximately 15.6 million as of December 31, 2019. The table below sets out selected
economic statistics of Tianjin for the years/period indicated:

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Nominal GDP

(RMB in billion) . . ... 672 752 922 1,131 1,289 1,444 1,573 1,654 1,789 1,855 1,336 1,410
Real GDP growth rate (%) . 16.5 16.5 17.4 16.4 13.9 12.5 10.0 9.3 9.1 3.6 34 4.8
Per capita GDP (RMB) ... 58,656 62,574 72,994 85213 93,173 100,105 105,231 107,960 115,053 118,944 120,711 90,371

Per capita disposable income
of urban households
RMB) ... 19,423 21,402 24293 26,921 29,626 28,980 31,506 34,101 37,110 40,278 42,976 46,119

Source: CEIC Data Company Ltd.; Tianjin Bureau of Statistics, National Bureau of Statistics of China
° The real estate market in Tianjin

The table below illustrates key figures relating to the real estate market in Tianjin for the years

indicated:
2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Residential
Total GFA completed

(million sq.m.). . ..... 14.9 15.8 16.0 16.5 19.1 21.2 21.3 21.8 21.9 14.3 15.6 11.9
Total GFA sold

(million sq.m.). ... ... 11.4 14.6 13.5 13.7 15.1 17.2 14.8 16.7 25.2 134 11.4 13.8
Average selling price

(RMB per sq.m.) .. ... 5,598 6,605 7,940 8,548 8,010 8,390 8,828 9,931 12,870 15,139 15907 15423

Source: CEIC Data Company Ltd.; National Bureau of Statistics of China
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Suzhou
° Overview

Suzhou is a city located in the southern part of Jiangsu Province. It has a total area of
approximately 8,657 sq.km. as of December 31, 2018 and a population of approximately 10.7 million as
of December 31, 2019. The table below illustrates selected economic statistics of Suzhou for the years/
period indicated:

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Nominal GDP

(RMB in billion) . . ... 716 785 937 1,089 1,221 1,319 1,399 1,476 1,575 1,732 1,860 1,924
Real GDP growth rate (%) . 12.5 11.5 13.3 12.0 10.1 9.6 8.3 7.5 7.5 7.1 6.8 5.6
Per capita GDP (RMB) ... 79,825 84,894 94430 103,739 115,891 124,872 132,131 139,127 148,129 163,388 173,765 179,200

Source: CEIC Data Co. Ltd.; Suzhou Bureau of Statistics
° The real estate market in Suzhou

The table below illustrates key figures relating to the real estate market in Suzhou for the years

indicated:
2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Residential
Total GFA completed

(million sq.m.). ... ... 113 11.0 11.2 9.2 13.9 12.3 11.3 12.7 14.0 14.7 10.1 NA
Total GFA sold

(million sq.m.). ... ... 8.3 20.1 11.8 9.8 12.6 16.3 14.5 19.4 22.6 16.9 17.9 19.8
Average selling price

(RMB per sqm.) .. ... 5,533 6,331 8,213 9,028 8,980 9,479 9,639 NA NA NA NA NA

Source: CEIC Data Company Ltd.; Suzhou Bureau of Statistics and Jiangsu Bureau of Statistics
Hangzhou
° Overview

Hangzhou is the capital and largest city of Zhejiang Province in Eastern China. The city grew to
become one of the most renowned and prosperous cities in China partly due to its beautiful natural
scenery. Hangzhou has an area of approximately 16,850 sq.km. as of December 31, 2018 and a
population of approximately 10.4 million as of December 31, 2019. The table below sets out selected
economic statistics of Hangzhou for the years/period indicated:

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Nominal GDP

(RMB in billion) . . ... 479 511 597 704 783 840 921 1,005 1,131 1,260 1,431 1,537
Real GDP growth rate (%) . 11.0 10.0 12.0 10.1 9.0 8.0 8.2 10.2 9.6 8.1 6.7 6.8
Per capital GDP (RMB) ... 58862 61,821 70,024 80,689 89,323 95,190 103,813 112,230 124,286 135,113 140,180 152,465

Per capita disposable income
of urban households
RMB) ............ 23,534 26,171 30,034 32,434 35704 40,909 44,632 48316 52,185 56,276 61,172 66,068

Sources: CEIC Data Company Ltd.; Hangzhou Bureau of Statistics; Hangzhou Economic and Social Development Report
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The table below illustrates key figures relating to the real estate market in Hangzhou for the years

indicated:
2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Residential
Total GFA completed

(million sq.m.). ... ... 1.1 6.3 8.0 8.4 6.7 8.5 9.3 10.7 11.1 11.7 8.4 NA
Total GFA sold

(million sq.m.). ... ... 6.8 13.1 8.0 6.0 9.2 9.7 9.5 12.9 18.9 15.2 13.3 12.8
Average selling price

(RMB per sqm.) ..... 8212 10,613 14259 12,743 13291 14,679 14,041 14750 16,213 21,226 24,364 NA
Commercial
Total GFA completed

(million sq.m.). ... ... 0.6 0.7 1.0 1.0 0.7 0.8 1.1 1.2 L5 22 2.0 NA
Total GFA sold

(million sq.m.). ... ... 0.3 0.5 0.7 0.5 0.7 0.5 0.6 0.6 13 1.7 1.6 NA
Average selling price

(RMB per sqm.) ..... 8332 10355 13421 16,598 12,549 17,511 17,242 15,192 18,002 20,856 24,583 NA

Sources: CEIC Data Company Ltd.: Hangzhou Bureau of Statistics
Wuhan
° Overview

Wuhan is the capital of Hubei Province and is the most populous city in Central China. The city is
recognized as the political, economic, financial, cultural, and educational and transportation centre of
central China. Wuhan covers an area of approximately 8,494 sq.km. as of December 31, 2018 and a
population of 11.2 million as of December 31, 2019. The table below sets out selected economic
statistics of Wuhan for the years/period indicated:

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Nominal GDP

(RMB in billion) . . ... 412 462 557 676 800 905 1,007 1,091 1,191 1,341 1,485 1,622
Real GDP growth rate (%) . 15.1 13.7 14.7 12.5 11.4 10.0 9.7 8.8 7.8 8.0 8.0 7.4
Per capital GDP (RMB) ... 46,035 51,144 58961 68315 79,482 89,000 98,000 104,132 111,469 123,831 135,136 145,545

Per capita disposable income
of urban households
(RMB) ............ 16,712 18,385 20,806 23,738 27,061 30,273 33270 36,436 39,737 43405 47359 51,706

Sources: CEIC Data Company Ltd.; Wuhan Bureau of Statistics; Wuhan Economic and Social Development Report 2013

The table below illustrates key figures relating to the real estate market in Wuhan for the years

indicated:
2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Residential
Total GFA completed

(million sq.m.). ... ... 1.1 8.2 73 9.7 9.0 5.3 6.5 6.5 6.0 6.0 3.1 NA
Total GFA sold

(million sq.m.). ... ... 6.8 10.4 11.0 11.8 13.9 17.5 19.8 24.1 29.3 30.9 323 NA
Average selling price

(RMB per sq.m.) .. ... 4,681 5,199 5,552 6,768 6,895 7,250 7,399 8,404 9819 11,453 12,679 NA
Commercial
Total GFA completed

(million sq.m.). ... ... 0.4 0.4 1.0 1.0 0.9 0.6 0.5 0.6 0.9 0.8 0.4 NA
Total GFA sold

(million sq.m.). ... ... 0.2 0.3 0.5 0.8 0.7 1.2 1.6 1.0 1.3 1.9 L5 NA
Average selling price

(RMB per sqm.) .. ... 8,099 11,161 11,576 14,116 13,155 13,903 14,410 14,193 14,660 15,185 18,678 NA

Sources: CEIC Data Company Ltd.; Wuhan Bureau of Statistics
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Hefei
° Overview

Hefei is the capital city of Anhui Province. It has a total area of approximately 11,445 sq.km. as of
December 31, 2018 and a population of approximately 8.2 million as of December 31, 2019. The table
below illustrates selected economic statistics of Hefei for the years/period indicated.

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Nominal GDP

(RMB in billion) ... .. 178 210 270 364 416 468 518 566 627 700 861 941
Real GDP growth rate (%) . 17.7 17.8 17.5 154 13.6 11.5 10.0 10.5 9.8 8.5 8.5 7.6
Per capita GDP (RMB) ... 34482 41,543 48312 48,540 55,182 61,701 67,689 73,102 80,138 88,456  97.470 NA

Source: CEIC Data Company Ltd.; Hefei Bureau of Statistics
° The real estate market in Hefei

The table below illustrates key figures relating to the real estate market in Hefei for the years

indicated:
2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Residential
Total GFA completed

(million sq.m.). ... ... 4.6 4.8 5.8 6.6 73 10.7 7.0 7.1 8.6 7.8 9.3 NA
Total GFA sold

(million sq.m.). ... ... 8.7 11.8 8.6 10.6 11.2 14.5 13.3 12.9 17.1 9.6 11.0 NA
Average selling price

(RMB per sqm.) .. ... 3,425 4,095 5,502 5,608 5,754 6,084 6917 7,512 9312 11442 13,069 NA

Source: CEIC Data Company Ltd.; China Real Estate Statistics Yearbook 2014 and Hefei Bureau of Statistics
Competition in the real estate market of the PRC

While our Directors believe that there is no reliable and consistent industry source publishing
respective market share of major PRC real estate developers over the years, the real estate market in the
PRC is highly fragmented. Competition in the real estate market in the PRC has intensified over the past
few years. Industry participants in different cities in the PRC include national, regional and local real
estate developers. We compete with other real estate developers on the basis of a number of factors,
including product quality, service quality, price, financial resources, brand recognition, ability to acquire
land and other factors. We believe that the real estate market in the PRC still has large growth potential.
Please refer to the section headed “Business — Competition™ in this offering memorandum for further
details on the competitive landscape of the real estate market in the PRC.
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CORPORATE STRUCTURE

The following chart shows our simplified corporate structure as of the date of this offering
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BUSINESS
OVERVIEW

Headquartered in Shanghai, we are engaged in property development and property investment
business in the PRC. In 2019, in terms of contracted sales, we were ranked 15th according to the list of
“China Real Estate Enterprises Sales Ranking in 2019 published by China Real Estate Information
Corporation Information Group.

We principally focus on developing high quality and end-users driven properties in first- and
second-tier cities in China. Our development projects cover various properties types including
residential, office and commercial complexes. For our residential property development, we mainly
develop residential products that offer our end-users comfortable living environment and proximity to
good ancillary facilities and transportation links. For our commercial property development, we mainly
develop offices and community commercial properties.

We have achieved a nationwide geographical coverage and a strong presence in selected first-tier
cities and second-tier cities in China. Our business operations are diversified in terms of geographic
locations, which facilitates our future expansion. As of December 31, 2019, we had projects in 71 cities
in four geographic regions in the PRC: the Yangtze River Delta Region, which mainly includes
Shanghai, Suzhou, Hangzhou, Hefei, Nanjing, Ningbo, Kunshan, Zhenjiang, Wuxi, Wenzhou, Jiaxing,
Changzhou, Xuzhou, Wuhu, Taizhou, Nantong, Yixing, Quzhou, Yiwu, Zhoushan, Jiangyin and
Nanchang, the Pan Bohai Rim, which includes Beijing, Tianjin, Langfang, Shenyang, Changchun, Jinan,
Yantai, Qingdao, Dalian, Shijiazhuang, Linyi, Weifang, Zibo, Taiyuan and Jining, the Central Western
Region, which includes Chongqing, Chengdu, Zhengzhou, Xi’an, Changsha, Wuhan, Kunming,
Xiangtan, Yinchuan, Luoyang, Kaifeng, Meishan, Uriimqi, Guiyang and Xuchang, and the South China
Region, which includes Hong Kong, Shenzhen, Sanya, Haikou, Guangzhou, Dongguan, Foshan,
Zhongshan, Fuzhou, Xiamen, Nanning, Jiangmen, Huizhou, Zhangzhou and Quanzhou. As of December
31, 2019, we had a land bank with an aggregate total GFA of approximately 50.7 million sq.m. and an
aggregate GFA attributable to us of approximately 26.5 million sq.m.

Leveraging our effective business model focused on rapid asset turnover, strong execution
capabilities and business strategies developed in line with government policies on China’s real estate
sector, we are poised to continue our rapid growth and develop into a leading nationwide property
developer.

COMPETITIVE STRENGTHS

We are a strategy-oriented real estate enterprise and our focused operating strategies give us the
following competitive strengths:

We principally focus on developing high quality and end-users driven residential, office and
community commercial properties, primarily in first- and second-tier cities in the PRC.

We believe that having a product positioning in line with government policies and market trends is
essential to our success. The main focus of the current government measures is to curb speculative real
estate investment, whereas properties targeted at end-users are less susceptible to such policy risk. Since
2010, we have reinforced our development strategies to target end-users’ demand in first- and second-
tier cities with large population, of substantial market size and with sustainable inflow of residents and
investment capital. Our residential products offer end-users with comfortable living environment and
proximity to good ancillary facilities and transportation links. Our office-for-sale properties offer a
compelling value proposition for small- to medium-size enterprises which are typically seeking
properties with the right balance amongst cost, quality and location.
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We believe that there are solid end-users’ demand for mass-market residential products due to
growing new population and for office products with the increasing investment from a diverse range of
industries in first- and second-tier cities. This focus in the past years has thus helped to ensure that our
overall business operations have been less susceptible to the government policies and real estate-related
austerity measures. In addition, we believe our community commercial properties serve to enhance our
product structure and to better satisfy our end-users’ demand. As of December 31, 2019, projects in
first- and second-tier cities in aggregate accounted for approximately 64% of the total GFA of our land
bank; while residential and office-for-sale projects in aggregate accounted for approximately 98% of the
total GFA of our land bank.

We adopt a high asset turnover and high sell-through business model with strong execution
capabilities that allows us to achieve a development cycle of typically three years, which not only
improves our return and operating cash flow but also helps us achieve financial stability.

We have strong execution capabilities to achieve high asset turnover and high sell-through. These
capabilities include:

° Our strategy-driven disciplined approach to land acquisition. In order to achieve high asset
turnover and high sell-through, we typically focus on buying land which fulfills our stated
product strategies, and we generally do not buy land that has title and planning issues or that
requires resettlement. These issues can often take a long time to resolve, resulting in
difficulties to ascertain the development schedules of the projects;

° Our efficient project planning and design capabilities, which enable us to determine and
implement the positioning and design of projects on a timely basis. With these efficient
project planning and design capabilities, we are generally able to obtain project planning and
construction approvals within a short period of time after land acquisition;

° Our standardized products and operating procedures covering various phases of our
development process, including planning and design, selection of construction contractors
and suppliers, construction supervision and quality control, and sales and marketing. With
these standardized operating procedures, we are able to (i) commence construction within a
short period of time after land acquisition and start pre-sale of the property as soon as
practicable, (ii) sell most of our projects during the pre-sale period, (iii) avoid carrying a
large inventory of un-sold projects upon completion, and (iv) achieve a development cycle of
typically three years for projects; and

° minimal exposure to low-yielding investment properties.

Our high asset turnover and high sell through business model not only improves our return and
operating cash flow but also helps us achieve financial stability, which in turn helps mitigate adverse
effects from market volatilities. In 2017, 2018 and 2019, our average asset turnover rate was
approximately 94.5%, 83.9% and 75.7% respectively. The calculation of average asset turnover rate is
based on (a) contracted sales divided by (b) average total asset less investment properties during a
financial year.

We have achieved a nationwide geographical coverage and a solid presence in our selected first-
and second-tier cities in the PRC.

We believe that our established geographical coverage is a key factor supporting our pursuit of
sustainable growth in the real estate industry in the PRC. We established our business in Shanghai in
2000 and entered into Beijing in 2001 and have since strengthened our position in these two first-tier
cities. We started our national expansion into other second- and third-tier cities as early as in 2006. We
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began acquiring land in Suzhou and Jiaxing in 2006, in Hefei, Chongqing, Zhenjiang and Changsha in
2007, in Langfang in 2008, in Tianjin in 2011, in Hangzhou, Wuhan and Shenyang in 2013, in Nanjing
in 2014, in Guangzhou in 2015, in Ningbo, Foshan, Yixing, Jinan and Sanya in 2016. As of December
31, 2019, our property development projects covered 71 cities in four geographic regions in the PRC:
the Yangtze River Delta Region, the Pan Bohai Rim, the Central Western Region and the South China
Region. As of December 31, 2019, approximately 4.8% and 58.7% of our aggregate total GFA was
located in first-tier and second-tier cities, respectively.

Compared with other real estate developers, our early implementation of national geographical
coverage has given us a solid foothold in the property markets in the PRC. Over the years, we have
accumulated extensive knowledge of the business environment and the distinctive subcultures of the
regional real estate markets where we operate, including (i) enhancing our local planning and execution
capability, (ii) transplanting our standardized products to shorten project development cycle, and (iii)
developing extensive working relationships with the various local governments and local business
partners. Our established regional presence gives us a first-mover advantage compared to our
competitors without operations in these cities and reduces our future investment risks when we continue
to grow in these regional markets.

Overall, our established nationwide coverage and our solid presence in our selected first- and
second-tier cities has thus helped to ensure that our overall business operations have been less
susceptible to the government policies and real estate-related austerity measures.

We have a highly disciplined and systematic approach to land acquisitions and have strategically
acquired low-cost land reserves in a prudent manner.

We have adopted a highly disciplined and systematic approach to land acquisition. We aim to
capture opportunities in China’s fluctuating land market by avoiding acquisitions when the land market
overheats and by engaging in land acquisitions when a low cost opportunity becomes available. In order
to achieve high asset turnover and high sell-through, we typically focus on buying land which fulfills
our stated product strategies, and we generally do not buy land that has title and planning issues or that
requires resettlement. These issues can often take a long time to resolve, resulting in difficulties to
ascertain the development schedules of the projects. We generally acquire land based on stringent
evaluations on market demand, financial and return criteria. We actively participate in land auctions but
bid cautiously with strict price limit to ensure that our acquired land prices are not overly expensive.

We have a policy of building a land bank sufficient for our project developments and well
diversified in terms of number of projects and different geographical regions in a prudent manner. Most
of our development projects within our existing land bank are single-phase projects. These
characteristics of our land bank facilitate quick asset turnover and ensure financial stability.

We acquire most of our land sites through public tenders, auctions and listings-for-sale, but we
also diversify our acquisition channels by making private acquisitions, which include (i) investing in or
taking over property holding companies, (ii) acquiring construction-in-progress from original project
owners, or (iii) establishing joint ventures with other real estate developers for land acquisition. By
having joint ventures with other renowned real estate developers for land acquisition, we believe that we
are able to create synergies through collaboration, diversify our project risks and enhance our brand
value. We believe that such joint ventures also show recognition of our execution capacities and
governance standards.

During the year ended December 31, 2019, we acquired 79 new projects with an aggregate
contracted land cost attributable to us of approximately RMB53.2 billion (US$7.6 billion). During such
period, we continued to collaborate with joint venture partners to jointly develop a majority of our
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newly acquired projects. While we continue to focus on first-tier and strong second-tier cities, the land
acquisitions we made during this period had an emphasis on laggard second-tier cities, which we believe
have a potential for re-rating into a higher tier or stronger second-tier city.

In the past years, we systematically monitored and evaluated hundreds of land acquisition
opportunities in cities within our operational coverage. Out of these acquisition opportunities, we
pursued selected parcels of land by taking into consideration various criteria including: (i) location, as
well as development and growth potential of a particular site, (ii) local governmental planning and
development requirements or restrictions applicable to the site, and (iii) local market conditions and
consumer behavior.

As of December 31, 2019, the total GFA of our land bank was approximately 50.7 million sq.m.
and the attributable GFA of our land bank was approximately 26.5 million sq.m. As of December 31,
2019, average acquisition cost of our overall land bank (excluding Hong Kong) was approximately
RMB5,425 per sq.m.

We have adopted coherent business and financial strategies which balance solid growth and
financial prudence.

We have adopted coherent strategies in business expansion and cashflow management, which are
well balanced for solid growth and financial stability, and enable us to lower risks.

We generate most of our operating cash from property sales. Our strong cash position enables us to
strategically acquire land at competitive prices, primarily using our internally generated funds and
proceeds from our offshore fundraisings. We have a policy of maintaining sufficient operating cash and
saleable resources every month to cover our accumulated debt on loans maturing within one year.

We strive to maintain a prudent financial gearing with sufficient financial resources for our
operations and to further improve our debt structure by targeting a longer average duration, a lower
proportion of non-bank borrowings, and a lower average cost of borrowings. Following our initial public
offering in November 2012, we have substantially lowered our financial gearing. As of December 31,
2019, our net debt-to-equity ratio was approximately 68.5%. Our net debt-to-equity ratio is calculated by
our total indebtedness including bank and other borrowings, senior notes, and onshore bonds under IFRS
less bank balances and cash including restricted cash and pledged bank deposits as a percentage of total
equity at the end of the relevant financial year/period.

We have a highly experienced senior management team and an efficient management structure
between our headquarters and regional companies which support nationwide coverage.

We have a highly experienced senior management team comprising well-regarded professionals in
real estate development, planning, design, finance and other relevant aspects. Our Chairman, Mr. Lin
Zhong, has about 29 years of experience in the real estate business. Our Vice Chairman, Mr. Lin Wei,
and our Chief Executive Officer, Mr. Lin Feng, have about 24 years and 20 years of experience,
respectively, in the real estate business. We have adopted a three-tier management system comprising
our board of directors, senior management at the headquarters level and senior management at the
regional project company level. This management structure ensures a direct reporting line between our
regional project companies and our headquarters, which facilitates the operating efficiency for our
expansion and enhances our overall internal control.
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BUSINESS STRATEGIES

We aim to become (i) one of the leading real estate enterprises in the PRC in terms of sales. (ii) a
nationally renowned real estate brand name, and (iii) a mainstream real estate company in each city
where we have a presence. We plan to implement the following future business strategies to achieve our
stated growth objectives:

We adopt the “balanced development and sustainable growth” strategy to pursue sustainable and
quality growth.

We target an expansion pace higher than growth rates of the industry average and those of the
leading developers while stress balance and discipline to avoid radical, high gearing and low margin
expansions. We will manage our expansion cautiously by taking into account our sales performance,
profitability and shareholders’ return while maintain financial prudence. We will continue to follow our
disciplined investment criteria and selectively acquire quality sites as and when suitable opportunities
arise in order to maintain sustainable growth in saleable resources and reduce our expansion risk. We
will also mitigate our business risks through lowering our exposures using joint ventures, maintaining
balanced operating cash flows, lowering our finance costs and developing popular differentiating
products in the mainstream end-users’ segment.

We seek to maintain appropriate pace for land acquisition with precise product positioning and
execution of development and sales.

In the course of expansion, we emphasize on maintaining the appropriate pace for land acquisition
with precise product positioning and execution of development and sales. We strive to acquire land
parcels at an attractive cost during the appropriate industry cycle and sell our properties when the
market demand is robust. We continue to place strong emphasis in acquiring land to develop two main
products: mass-market residential properties and office properties. We will focus on expanding in
primarily China’s first- and second-tier cities with large populations, of substantial market size, and with
sustainable inflow of residents and investment capital. We further plan to place priority on quality sites
in locations better suited for products targeted at self-use upgraders, the product segment which offers
the best profit margin potential under current market condition.

We plan to further enhance our brand recognition and improve customer satisfaction and loyalty.

We are dedicated to improve its product quality and customer service to meet the ever-demanding
preferences and needs by consumers. Based on the customer satisfaction survey conducted annually by
the third-party consultancy firm engaged by us, we recorded new highs in overall customer satisfaction
in property sales in 2015 compared to previous yearly ratings, evidencing that our brand recognition has
further strengthened. We aim to further enhance our brand recognition by providing a higher value of
our products through better architectural designs and improved landscaping. We plan to allocate more
resources to brand management and brand promotion, and to incorporate customers’ satisfaction as an
integral and significant part of our management evaluation and appraisal system.

We aim to further improve our product capabilities and apply innovations to our operations.

We plan to allocate and invest more resources to enhance our product capabilities and innovations.
In line with our strategy of tapping into the upgraders’ market and improving our profit margin, we are
committed to enhance our product capabilities and increase the proportion of our properties that are
fully-fitted residential products. In 2014, the “CIFI Product Research Center” commenced operations
and began its research and development of standardized fully-fitted residential product modules. Our
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research center studies the application of a range of construction and fitting materials and simulates the
corresponding customer experience on different residential unit layouts and configurations and will
strengthen our product capabilities for future development.

We strive to embrace innovations to revolutionize our business process, enhance our sales
channels, and improve our product designs and provision of value-added customer services. For
example, in 2014, we pioneered the industry trend of utilizing mobile Internet applications and
successfully developed and applied our “CIFI Wei-Sales” platform to facilitate third-party agency sales
of our properties.

RECENT DEVELOPMENTS
Land Acquisitions

Subsequent to December 31, 2019, we have purchased 27 land projects. The following table sets
forth certain information concerning such land projects.

Total

Planned

The Group’s  GFA
equity  (excluding Total Attributable ~ Average

City Project Intended Primary Use interest  carparks) Consideration consideration land cost
(%) (sq.m.) (RMB in (RMB in  (RMB/sq.m.)
millions) millions)
1 Hangzhou Lin’an District, Central Economic Development  Residential 100 81,800 1,007.2 1,007.2 12,311
Zone Project
2 Luoyang Xigong District, Shijiatun Project Residential 100 149,000 313.0 313.0 2,100
3 Shanghai Jiading District, Anting Town, 03-01A Project ~ Residential 100 68,100 953.0 953.0 14,000
4 Changsha Yuhua District, No. 115 Project Residential 100 489,600 2,546.0 2,546.0 5,200
5 Chongqing  Shapingba District, F-2/03 Project Residential/Commercial 50 10,200 58.0 29.0 5,731
6  Fuzhou Jin’an District, Houpu Country 2020-02 Project ~ Residential 100 45,500 542.0 542.0 11,903
7 Nanning Wuxiang Zongbao District, Yin Hai Da Dao 147 Residential 100 392,700 1,532.0 1,532.0 3,900
Acres Project
8 Wenzhou The Oujiang River Estuary Area, Bandao Qibu  Residential 100 87,400 339.0 339.0 3,878
District, A-02 Project
9 Suzhou Taicang High-tech Zone, Science and Education  Residential 100 114,600 1,147.0 1,147.0 10,006
New Town, 2020-WG-1-1 Project
10 Hangzhou  Xiaoshan District, Xintang Unit, D-83-1/D-83-2  Residential 100 164,700 2,137.0 2,137.0 12,977
Project
11 Beijing Miyun District, Tanying Town, 6023 Project Residential 23 124,400 1,496.0 336.6 12,027
12 Qingdao Jimo District, Zaohang Resettlement Project Residential 100 141,800 252.6 252.6 1,781
13 Qingdao Jimo District, Zaohang Development Project Residential 100 241,700 654.4 654.4 2,708
14 Nanchang Economic Development Zone, No. DAGJ2020004 Residential/Commercial 100 498,800 2,020.1 2,020.1 4,050
Project
15 Chongging  Banan District, Yudong Yunzhuan Mountain, Residential 51 82,500 271.3 141.4 3,362
P07-03-01 Project
16 Wuxi Jiangyin City, Yunting Street, Experimental Residential 33 81,800 171.2 256.5 9,498
Primary School North Project
17 Suzhou Wujiang District, Yundong Dongtaihu Avenue  Residential 50 163,700 1,980.5 990.2 12,098
North Project
18  Chengdu Xindu District, Xindu Avenue, XD2019-18-252  Residential 50 241,800 1,837.7 918.9 7,600
Project
19 Hefei Feixi Country, No. FX202005 Project Residential 50 192,800 1,619.9 809.9 8,400
20 Wuxi Economic Development Zone, Huazhuang Middle Residential 50 150,100 2,597.8 1,298.9 17,305
School Project
21 Wuxi Binhu District Xinba Road, Project Residential 100 127,000 1,946.1 1,946.1 15,322
22 Sugian Suhu Park Tonghu, Avenue East Project Residential 65 121,800 543.1 353.0 4,459
23 Beijing Chaoyang District, Dongba 613 Project Residential 33 45,300 2,055.0 678.2 45,336
24 Guangzhou Nansha District, Hengli, Town, Hengli, Avenue  Residential/Commercial 100 323,800 3,804.8 3,804.8 11,750
Project
25 Qingdao Huangdao District, Chang’an Road Project Residential 100 158,500 366.8 366.8 2,314
26  Xiamen Huli District, Gaolin Project Residential 100 58,000 2,935.0 2,935.0 50,603
27 Linyi Luozhuang District, Fenglin New Town Project ~ Residential 80 287,800 298.2 238.6 1,036
4,645,200 36,036.6 28,547.1 7,758
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Entry into the Sale and Purchase Agreement for the Sale of a Property

On June 12, 2020, Shanghai Xuting Property Co., Ltd., our indirect non-wholly-owned subsidiary,
and Shanghai Lingqing Commercial Consultancy Co., Ltd., an indirect wholly-owned subsidiary of
LingYu International Group Co., Ltd., entered into a sale and purchase agreement for the sale of a
property of approximately 13,326.6 sq.m. located in Shanghai, PRC, at a consideration of approximately
RMB219.9 million.

Placement of 185.0 million New Shares

On June 7, 2020, we placed 185,000,000 shares at the price of HK$6.28 per share, with total net
proceeds of approximately HK$1,152.8 million.

COVID-19 Pandemic

Since early March 2020, the outbreak of COVID-19, a highly infectious novel coronavirus initially
detected toward the end of 2019, has started a pandemic. Several cities in China where we have
significant land bank and operations had imposed travel restrictions in an effort to curb the spread of the
highly infectious COVID-19. The COVID-19 outbreak has affected our business operation and financial
condition. During the six months ended June 30, 2020, both of our aggregared contracted sales
(including contracted sales by joint ventures and associated companies) and contracted GFA decreased
by 8.7% and 3.8%, respectively, as compared to the corresponding period in the prior year due to the
impact of COVID-19. However, the PRC central and local governments have taken various measures to
manage cases and reduce potential spread and impact of infection, and further introduced various
policies to boost the economy and stimulate the local property markets. Since April 2020, China and
some other countries gradually lifted stay-at-home orders and began to resume work and school at
varying levels and scopes. Given the uncertainties as to the development of the COVID-19 outbreak at
the moment, it is difficult to predict how long these conditions will persist and to what extent to which
we may be affected in the long run. We cannot assure you that our business, financial condition and
results of operations will not be materially and adversely affected. See “Risk Factors — Our results of
operation, financial condition and cash flow may be adversely and materially affected by the COVID-19
pandemic.”

Connected Transaction in Respect of Share Acquisition and Entrusted Voting Arrangement

On May 29, 2020, Spectron Enterprises Limited (“Spectron”), our indirect wholly owned
subsidiary, entered into a share sale and purchase agreement (the ‘“Share Sale and Purchase
Agreement”) with Elite Force Development Limited (“Elite Force”), a company incorporated in the
BVI and in turn held by Mr. LIN Zhong, Mr. LIN Wei and Mr. LIN Feng (“Mr. LINs”). Pursuant to the
Share Sale and Purchase Agreement, Spectron agreed to acquire and Elite Force agreed to sell
76,820,000 ordinary share(s) (the “Ever Sunshine Shares”) in the share capital of Ever Sunshine
Lifestyle Services Group Limited (KFHAEEIRFFLEB A R/AF) (“Ever Sunshine Lifestyle”) for a
consideration of HK$782,795,800. In late June 2020, the share acquisition under the Share Sale and
Purchase Agreement was completed.

On May 29, 2020, Spectron also entered into the voting rights entrustment agreement (as
supplemented and amended on June 28, 2020) (the “Voting Rights Entrustment Agreement”) with Elite
Force and Mr. LINs, pursuant to which Elite Force has irrevocably and unconditionally entrusted
Spectron to exercise the voting rights of 363,180,000 Ever Sunshine Shares (the “Entrusted Shares’)
that Elite Force directly holds in Ever Sunshine Lifestyle with effect from June 30, 2020 (the “Entrusted
Voting Rights Arrangement”). Elite Force shall continue to own the Entrusted Shares as the sole legal
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and beneficial owner, and except for the voting rights, Elite Force shall continue to be entitled to the
dividends, distributions and all other rights and benefits attaching to the Entrusted Shares. No
consideration is payable by the contracting parties under the Entrusted Voting Rights Arrangement.

Upon effectiveness of the Entrusted Voting Rights Arrangement, Spectron holds a total of
approximately 46.1% in Ever Sunshine Lifestyle.

Entry into the Sale and Purchase Agreement for the Sale of Assets

On May 29, 2020, Xu Sheng Limited, our direct wholly-owned subsidiary, Elite Force
Development Limited, a company controlled by our directors and controlling shareholder, and our
directors and controlling shareholders entered into a sale and purchase agreement for the sale shares and
sale loans for an aggregate consideration of HK$1,800.0 million.

Redemption and Cancellation of the May 2018 Notes

On May 2, 2020, we completed the redemption of all outstanding May 2018 Notes in full at their
principal amount, plus accrued interest to (but not including) May 2, 2020. The Notes were cancelled
and delisted from the Singapore Exchange Securities Trading Limited.

Entry into the US$382.0 million Facility Agreement

On April 3, 2020, we entered into a facility agreement with The Hongkong Shanghai Banking
Corporation Limited for a USD and HKD transferrable term loan facility in an aggregate initial amount
of approximately US$382,000,000 (with a green-shoe option of an additional US$318,000,000 (or its
equivalent in HKD)).

Entry into the US$200.0 million Facility Agreement

On February 18, 2020, we entered into a facility agreement with Standard Chartered Bank (Hong
Kong) Limited, for a USD term loan facility of US$200.0 million with final maturity of six months after
the first utilization date.

Entry into the HK$385.0 million Facility Agreement

On January 22, 2020, we entered into a facility agreement with China Merchants Bank Co., Ltd.,
Offshore Banking Center, for a term loan facility of a total of HK$385.0 million with final maturity of
24 months after the utilization date of each loan.

Issuance of the January 2020 Notes

On January 16, 2020, we issued 6.0% senior notes due 2025 in the aggregate principal amount of
US$567,000,000. For details, see “Description of Other Material Indebtedness and Obligations.”

OVERVIEW OF OUR PROPERTY DEVELOPMENTS

As of December 31, 2019, our property portfolio consisted of over 217 property projects under
various stages of development located in the Yangtze River Delta Region, the Pan Bohai Rim, the
Central Western Region and the South China Region. As of December 31, 2019, approximately 94.8%
of the total GFA of our projects were residential projects while the remaining were office and
community commercial projects.
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For our residential property development, we principally focus on developing residential units with
comfortable living environment and proximity to public transportation networks. We target to sell these
residential properties to end-users who are mainly first-time purchasers or upgraders. Within our
residential property development, we mainly develop the following types of residential properties:

) high-rise and mid-rise apartments — which are typically buildings higher than nine stories;

° low-rise garden apartments — which are typically low-rise buildings of five to eight stories;
and

° townhouses — which typically include connected townhouses, courtyard townhouses and
split-level townhouses.

For our office and commercial property development, we principally focus on developing office
projects at locations on the outskirts of first-tier cities and in city area locations in second-tier cities.
Within our commercial property development, we mainly develop office projects which are office blocks
used by enterprises or small or home office units used by individuals. We offer to sell these office
properties both on en-bloc basis and on strata-title unit basis. These office projects offer a compelling
value proposition for our customers, which are typically seeking property with the right balance amongst
cost, product quality, and location.

We also develop community commercial projects, which are integrated city complexes comprising
different property elements with residential, office and/or retail components. For these integrated
projects, we typically intend to sell the street-level retail areas while retaining the podium retail complex
and lease them out as our investment properties.

Our property development projects may be broadly categorized as follows:

° Completed projects — comprising property projects which we have completed and of which
we have received the relevant certificates of completion issued by the relevant governmental
authorities;

° Projects under development — comprising property projects in respect of which we have
received the relevant construction work commencement permits and which or certain phase(s)
of which are pending completion; and

° Projects for future development — comprising property projects in respect of which we have
(a) received the relevant land use rights certificates, (b) signed the relevant land grant
contracts but not yet obtained land use rights certificates, or (c) received the confirmation
letter on bidding for granting land use right but not yet signed the relevant land grant
contracts and, in each case, construction work has not yet commenced.

Certain of our property development projects comprising multiple phases of development may fall
into any one or more of the above categories.

As of December 31, 2019, we had a land bank with an aggregate GFA of approximately 50.7
million sq.m., comprising completed unsold and undelivered projects with an aggregate GFA of
approximately 5.7 million sq.m., projects under development and projects for future development with
an aggregate GFA of approximately 45.0 million sq.m.
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PORTFOLIO OF OUR PROPERTY DEVELOPMENT PROJECTS

The tables below is a summary of our portfolio of property development projects as of December

31, 2019.
Saleable/Rentable
GFA remaining Interest
Primary intended unsold attributable
Project use of the project (carpark excluded) to us
(sq.m.) (%)
Completed projects
Yangtze River Delta
Shanghai CIFI Haishang International . ... ........ Investment properties 40,325 100.0
Shanghai CIFI Evianbay . .................... Residential 632 100.0
Shanghai CIFI Luxury Courtyard . .............. Residential 3,590 100.0
Shanghai CIFI Park Mansion West . .. ........... Residential 6,276 67.5
Shanghai CIFI Pebble Beach .. ................ Residential 10,047 100.0
Shanghai CIFI Pujiang International . .. .......... Office/Commercial 452 100.0
Shanghai CIFI U Block . . .. ........ ... .. ..... Office/Commercial 5,407 100.0
Shanghai Baoshan District Luodian Town Investment properties 30,983 25.0
Meiluo Jiayuan Community No. 01 Project ... ...
Shanghai Changning District, Huashanliyuan Project . .  Residential 10,538 100.0
Shanghai CIFI Pure Center . .................. Office/Commercial 7,353 45.0
Shanghai CIFI Pure Center . .................. Investment properties 29,663 45.0
Shanghai Greenland CIFI E World Center . .. ...... Investment properties 10,386 50.0
Shanghai Henderson CIFI Center . .. ............ Office 15,438 50.0
Shanghai Jiuting Center . .. .................. Residential/Commercial 50,577 34.0
Shanghai Jiuting Center . .. .................. Investment properties 72,540 34.0
Shanghai LCM .. ........ .. ... .. ... .. ..... Investment properties 131,937 50.0
Shanghai Office Park .. ... .................. Investment properties 51,378 50.0
Shanghai Gaohe Building .. .................. Investment properties 1,022 100.0
Shanghai Pudong New Area, Pujiang Overseas Chinese  Office/Commercial 31,868 30.0
Town Project. . ...... ... .. ... .. ... .. ....
Shanghai Pudong New Area, Yangjing Subdistrict, Investment properties 2,241 100.0
C000204 Project . .. ... ... v
Hefei CIFI Lake Betsuin . . ... ................ Residential 120,529 50.0
Hefei North Star CIFI Park Mansion Luzhou . ...... Residential 41,969 50.0
Hefei CIFI Wonderful Mansion . ............... Residential 2,614 20.1
Hefei CIFI Glory Land (First Phase) . .. .......... Residential 8,383 30.0
Hefei CIFI Jiuzhu Mansion . .. ................ Residential 8,750 100.0
Hefei CIFI Metro Politan (First Phase) . .......... Residential 1,791 17.0
Hefei CIFI Jade Seal (Second Phase, Third Phase) ... Residential/Commercial 7,554 25.4
Hefei CIFI Lake Mansion (First Phase, Second Phase). Residential/Commercial 93,770 21.5
Hangzhou CIFI Powerlong East Lake City Residential 761 50.0
(First Phase) .. ............. ... .........
Hangzhou Haishang Mingyue West. . .. .......... Residential 305 33.0
Hangzhou Henderson CIFI Palace. . ... .......... Residential 1,457 100.0
Hangzhou Vanke CIFI Luna Sea . .............. Residential/Commercial 1,863 33.0
Hangzhou CIFI Dongyuan Guobin Mansion . . . ... .. Residential/Commercial 2,393 33.0
Hangzhou CIFI Powerlong East Lake City Residential 71,083 50.0
(Second Phase) . ........................
Hangzhou CIFI Dongyuan Majestic Mansion Residential 26,612 50.0
(First Phase) .. ............. .. ..........
Suzhou CIFI Lake Mansion . . . ................ Residential 3,903 40.0
Suzhou CIFI Private Mansion . ................ Residential 2,906 100.0
Suzhou CIFI Wujiang Mansion . ............... Residential 143 50.0
Suzhou North Star CIFI No. 1 Courtyard . . .. ...... Residential 2,618 50.0
Suzhou Wuzhong District, Luzhi Project . . ... ... .. Residential 9,620 50.0
Suzhou Wuzhong District, Xukou Project . ........ Residential 68,202 40.0
Suzhou Zhangjiagang Jingang Avenue, Residential 19,262 50.0
No. 2013-B27 Project . . . ... ... .. .. ...
Suzhou Taicang Coastal Mansion Residential 33,212 27.9
(Shaxi Town Project 1-4, 1-5) .. .............
Suzhou Taicang Coastal Mansion (Shaxi Town Residential 15,251 27.9
Project 1-7) . . . .. ..
Nanjing CIFI Honor Mansion (First Phase, Residential 33,338 49.0
Second Phase) . . ............ .. ..........
Nanjing CIFI Park Mansion Qinhuai . .. .......... Residential 1,770 100.0
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Saleable/Rentable

GFA remaining Interest
Primary intended unsold attributable
Project use of the project (carpark excluded) to us
(sq.m.) (%)
Nanjing CIFI Yincheng Baimalanshan............ Residential 1,986 51.0
Nanjing CIFI Mansion (First Phase) . .. .......... Residential 16,263 49.0
Ningbo CIFI Bochenfu .. .................... Residential/Commercial 7,279 70.0
Ningbo CIFI Shanghuchengzhang . ... ........... Residential 142,961 33.0
Nanchang CIFI Lingyun Mansion . . . .. .......... Residential 2,721 34.0
Wenzhou CIFI Future City . .................. Residential 1,818 34.0
Wenzhou Country Garden CIFI Lake Mansion . . . . .. Residential 2,492 50.0
Wenzhou CIFI Oujiang World’s Metropolis Residential 4,274 34.0
(Oujiang River Estuary Area, C-03AE Project)
(First Phase) .. ............. ... .........
Wuxi CIFI Times (First Phase). . ............... Residential 3,460 30.0
Jiaxing CIFI Exquisite Mansion . .. ............. Residential 5,132 50.0
Jiaxing CIFI Ronchamp Town . ................ Residential 2,217 100.0
Jiaxing CIFI Square (Commercial) . ............. Investment properties 82,540 100.0
Jiaxing CIFI Jimei Jiayue (Jiashan County, Residential 2,473 49.0
No. 2012-42 Project) . ....................
Jiaxing CIFI One City . ..................... Residential 100,797 49.0
Jiaxing CIFI Star City . . . .. ... ... ... ...... Residential 28,501 50.0
Jiaxing Jiashan CIFIM City . ................. Residential 58,247 51.0
Zhenjiang CIFI Times . . . .. .................. Residential 2,408 100.0
Pan Bohai Rim
Beijing CIFI Wangxin Commercial Centre . . .. ... .. Investment properties 4,860 100.0
Beijing MOMA CIFI Residence . .. ............. Residential 3,753 65.0
Beijing Tianheng CIFI No. 7 Courtyard. . . ... ... .. Residential/Commercial 122,211 49.0
Beijing Vanke World . .. ...... .. ... .. ... .... Office/Commercial 17,544 32.4
Qingdao CIFI Yinshengtai Boguanjinan. .. ........ Residential 148,540 100.0
Qingdao CIFI Yinshengtai Dejun (Fifth Phase). .. ... Residential 3,621 100.0
Qingdao CIFI Yinshengtai Starry City . . .. ........ Residential 134 50.0
Qingdao Boguanxinghai . .................... Residential 6,519 100.0
Shenyang CIFI Dongyuecheng . ... ............. Residential 56,508 70.0
Shenyang CIFI Luxury Mansion. . ... ........... Residential 40,218 100.0
Shenyang Jingchen Mansion (First Phase) ... ... ... Residential/Commercial 22,965 100.0
Shenyang CIFI Metropolis A.D. ... ............. Residential/Commercial 113,504 20.0
Shenyang Eastern Tree Shade City North Residential 1,398 50.0
(First Phase, Second Phase) . .. ..............
Tianjin Chengshizhiguang . . ... ............... Residential 1,008 25.0
Tianjin CIFI Private Mansion. . . ... ............ Residential 9,731 100.0
Tianjin CIFI Rosedale . . . . ................... Residential 807 100.0
Tianjin CIFI Tianyuefenghua (First Phase, Residential 107 25.0
Second Phase) . . ............. ... ... . ...,
Jinan CIFI Yinshengtai Jinyulanshan. .. ... ....... Residential 15,729 50.0
Dalian Family Villa . ... ...... .. ... .. ... .... Residential/Commercial 10,777 100.0
Linyi CIFI Yinshengtai Boguanxincheng East Residential 170 68.6
(First Phase) .. ........... ... ...,
Zibo Starry City . . ... ..o Residential 1,391 100.0
Central Western Region
Chongqing CIFI City . .......... ... .. ... .... Residential/Office/ 7,807 100.0
Commercial
Chongqing CIFI City . .. .................... Investment properties 43,915 100.0
Chongqing CIFI Jiangzhou Impression (First Phase) ..  Residential 17,551 35.0
Chongging CIFI Panorama (First Phase, Residential/Office/ 23,311 30.0
Second Phase) . .. ........ . ... ... .. ..., Commercial
Chongqing CIFI Prime Orienting . .............. Residential/Office/ 281,192 333
Commercial
Chongqing CIFI Purple City . ................. Office/Commercial 38,700 100.0
Chonggqing CIFI The Essence of River . .......... Residential 2,640 50.0
Chongqing CIFI Waves River Lingyunfeng Residential 4,156 33.0
(First Phase) .. ............. ... .........
Chongging Dongyuan CIFI Jiangshan Yue. .. ... ... Residential/Commercial 73,000 30.0
Chonggqing CIFI Huayu Jinsha Jiuyue . ... ........ Residential/Commercial 5,153 50.0
Chongqing Xingyi . . ... ..o Residential 402 100.0
Chongqing Verdant Landscape (First Phase) ....... Residential 33,196 70.0
Chonggqing Yuzhong District, Shidaitianje Project . . . . Residential 44,758 33.0

131



Saleable/Rentable

GFA remaining Interest
Primary intended unsold attributable
Project use of the project (carpark excluded) to us
(sq.m.) (%)

Chongqing CIFI Waves River Qianjiangfeng Residential 111,439 33.0
(First Phase, Second Phase) . .. ..............

Wuhan CIFI Private Mansion . . . ............... Residential 1,338 100.0

Wuhan CIFI Tower . ........... ... ... .... Office/Commercial 41,883 51.0

Wuhan Yulong CIFI Peninsula. . ............... Residential 24,919 55.0

Changsha CIFI International Plaza . ............. Office/Commercial 11,206 100.0

Changsha CIFI International Plaza .. ............ Investment properties 24,012 100.0

Changsha CIFI City Mansion (Tianxin District, Residential/Commercial 35,489 70.0
Aoyuan South Project) .. ..................

Changsha Henderson CIFI Hushan Mansion Residential 24,994 50.0
(First Phase) .. .......... ... .. ..........

Chengdu Rivera Impression . . .. ............... Residential 20,333 22.5

Chengdu Glorious Flower City Residential 176 30.0
(Chenghua District, Jinxiuhuacheng Project) .. ...

Chengdu Chenghua District, Residential/Commercial 3,053 30.0
Beichengzhongyang Project (First Phase) . . ... ...

Xi'an CIFI Centre . . ... ....... ... ..., Investment properties 41,129 100.0

Xi'an CIFI Centre .. ....................... Office/Commercial 908 100.0

Xi’an CIFI Park Avenue . .. .................. Office/Commercial 124,613 70.0

South China

Nanning CIFI Landscape (Liangqing District, Residential 652 90.0
GC2017-095 Project) .. ...................

Xiamen Hailian Centre . . .. .................. Investment properties 1,470 100.0

Foshan CIFI City . .. ......... ... .. ... ...... Residential/Commercial 30,516 100.0

Foshan CIFI Homeland (Second Phase, Residential 79,798 100.0
Third Phase) . ..........................

Foshan CIFI One City. .. .. .................. Residential 24,071 100.0

Foshan Binjiang Mansion (First Phase) . . ... ... ... Residential 101,964 333
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Saleable/Rentable

GFA remaining Interest
Primary intended unsold attributable
Project use of the project (carpark excluded) to us
(sq.m.) (%)
Dongguan Landscape ... .................... Residential 82,090 100.0
Hong Kong Nos. 44, 46, 48 & 50, Net saleable area: 100.0
Chung Hom Kok Road, No. 1 Horizon Drive . . . . . 2,450 sq.m.
(26,369 sq.ft.)
Carparks . . ... .. Carparks 2,105,219
TOTAL GFA of completed properties . . .. ........ 5,609,279
Notes:
(1) “Saleable/Rentable GFA remaining unsold (carpark excluded)” figures are rounded to the nearest sq.m.

(2) “Saleable GFA” represents the GFA of a property which we intend to sell and which does not exceed the multiple of the
site area and the maximum permissible plot ratio as specified in the relevant land grant contracts or other approval
documents from the local governments relating to the project. “Rentable GFA™ refers to GFA that is not for sale and is

available for rental purposes.

3) The figures for aggregate GFA, total GFA, saleable GFA and rentable GFA that appear in this offering memorandum are
based on figures provided in the relevant governmental documents, such as the property ownership certificate, the
construction work planning permit, the pre-sale permit, the construction land planning permit or the land use rights
certificate. The categories of information contained in this offering memorandum are based on our internal records. Figures
for GFA under development and GFA for future development and information regarding planned construction period are
estimates only. The information setting out the construction period for completed blocks or phases of our projects in this
offering memorandum is based on the relevant governmental documents or our internal records.

4) Our effective equity interest in the project refers to our effective equity interest in the project as of the date of this offering

memorandum.

Total GFA
under
Development
and held for
Future
Estimated development Interest
Primary intended Completion (Carpark attributable
Project use of the project date Site Area excluded) Pre-sold to us
(sq.m.) (sq.m.) (sq.m.) %
Property under development and held
for future development
Yangtze River Delta
Shanghai Huangpu District,
Madang Road Project . ......... Investment properties 2020 8,594 44,481 — 50.0
Shanghai Putuo District
Changshou Community
D5-6 Project . .............. Investment properties 2020 11,648 54,426 — 50.0
Shanghai Pudong New Area,
Pujiang Overseas Chinese
Town Project .. ............. Office/Commercial 2020 25,439 64,032 — 30.0
Shanghai Huangchuang Business Centre
(Yangpu District, Dinghai
Community Project) . .......... Investment properties 2020 24,843 143,829 — 50.0
Shanghai Minhang District, Pujiang
Town, Pujiang Major Residential
Area Expansion 39-01 Project . . . . . Residential 2021 30,200 60,400 — 51.0
Hefei Feixi County, No. 2018-26 Project Residential/Commercial 2021 142,100 307,100 61,087 100.0
Hefei CIFI Metro Politan (Second Phase) Residential 2020 64,027 139,161 139,161 17.0
Hefei CIFI Jade Seal (Fisrt Phase,
Forth Phase) . . .............. Residential/Commercial 2020 103,103 204,368 168,197 25.4
Hefei CIFI Lake Mansion (Third Phase) . Residential/Commercial 2020 27,673 74,981 8,146 21.5
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Total GFA

under
Development
and held for
Future
Estimated development Interest
Primary intended Completion (Carpark attributable
Project use of the project date Site Area excluded) Pre-sold to us
(sq.m.) (sq.m.) (sq.m.) %
Hefei New Station District,

No. 215 Project . . . ... ... ... .. Residential 2020 80,056 150,269 75,415 50.0
Hefei Jiangshan Luzhou Seal

(Luyang District, No. 1704 Project) . Residential 2020-2022 92,216 174,200 51,136 35.0
Hefei Xinzhan District,

No. XZQTD238 Project . . .. ... .. Residential 2020-2021 86,012 157,410 89,078 34.0
Hefei Xinzhan District,

XZQTD237 Project. . . .. ....... Residential 2020 54,800 82,200 52,293 50.0
Hefei Yaohai District, No. E1805 Project Residential 2020 49,500 109,000 109,000 33.0
Hefei Binhu Area, No. 2019-12 Project . Residential 2021 50,600 119,000 15,486 50.0
Hefei CIFI Glory Land (Third Phase,

Forth Phase) . . ... ........... Residential 2020 73,062 79,812 60,677 30.0
Hefei Feixi County, No. 2019-18 Project Residential 2022-2023 119,500 239,000 — 100.0
Hangzhou CIFI Dongyuan Majestic

Mansion (Second Phase,

Third Phase). . ... ........... Residential 2021 62,066 132,715 34,725 50.0
Hangzhou Lin’an District,

Qingshan Lake Sci-tech City

Light Rail Project . ........... Residential/Commercial 2020 120,783 333,400 311,398 50.0
Hangzhou Linan District, Qingshanhu,

Keji Cheng Project. . .......... Residential 2020 63,473 154,079 147,220 50.0
Hangzhou Yuhang District,

Chaoshan No. 13 Project . . ... ... Residential 2020 62,243 78,994 39,284 49.0
Hangzhou Linan District,

Tianmushan Project . .......... Office/Commercial 2021 16,660 37,020 — 100.0
Hangzhou Linan District,

Tianmushan Project . .......... Residential 2021 16,625 12,908 — 100.0
Hangzhou Linan District,

Yugian Project .. ............ Office/Commercial 2021 23915 32,873 — 100.0
Hangzhou Dongyuan CIFI Prime Land

(Xiaoshan District, Shushan Project) . Residential 2020 26,602 72,307 70,374 50.0
Hangzhou Xiaoshan District,

Shushan Unit, Zengjiagiao Project . . Residential 2021 98,261 269,397 70,536 40.0
Hangzhou Xiaoshan District,

Puyang Town Centre Project. . .. .. Residential 2022 71,300 139,200 — 100.0
Hangzhou Ronshine CIFI

Xianghu Glory . ............. Residential 2021 93,039 246,859 113,605 18.0
Suzhou Taicang County,

Chengxiang No. 3 Project . ...... Residential 2020 49,046 81,681 2,265 333
Suzhou Wuzhong District,

Luzhi Town, No. 2018-WG-43

North Yanli Project . .......... Residential 2021 45,112 99,200 60,659 100.0
Suzhou Wuzhong District,

Mudu Town, No. 2018-WG-41

Jinmao Road Project. . ......... Residential 2021 46,614 102,600 26,558 70.0
Suzhou Wuzhong District,

Xukou Town, No. 2018-WG-32

Sunwu Road Project . . ......... Residential 2020 45,157 76,800 33,727 100.0
Suzhou Henderson CIFI

Discovery Island .. ........... Office/Commercial 2022 14,710 100,874 — 30.0
Suzhou Wuzhong District,

West Mountain Project . ........ Residential 2020 161,766 31,455 — 100.0
Suzhou Great Nasion

(Huqiu District, No. 60 Project). . .. Residential 2020 80,651 165,715 164,267 35.0
Suzhou Kunshan Lakeside Mansion

(Bacheng County No. 12-8 Project) . Residential 2020 128,204 218,248 174,528 31.1
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under
Development
and held for
Future
Estimated development Interest
Primary intended Completion (Carpark attributable
Project use of the project date Site Area excluded) Pre-sold to us
(sq.m.) (sq.m.) (sq.m.) %
Suzhou Kunshan City

Bacheng Zuchongzhi Project . . . . .. Residential 2021-2022 83,781 188,435 — 32.0
Suzhou Wuyue Mansion. . .. ....... Residential 2020 69,826 73,300 37,036 50.0
Suzhou Taicang City Xiyue Mansion . . . Residential 2021 58,526 114,455 — 100.0
Zhenjiang Jurong Grand Mansion

(Jurong City Baohua Mudan Road

West Side Project) . .. ......... Residential 2021 52,384 130,582 71,930 33.0
Zhenjiang Jurong City, 2019-J1-1-01 to

06 Project .. ............... Residential 2021-2025 257,700 496,600 — 100.0
Nanjing CIFI Mansion. ... ........ Residential 2020 73,216 43,923 — 49.0
Nanjing CIFI Times Mansion .. ... .. Residential/Commercial 2020 54,173 175,998 68,899 20.0
Nanjing Jiangning District,

Jiulong Lake G58 Project. . ... ... Office/Commercial 2022 26,669 77,674 — 24.1
Nanjing Noble Mansion . . . ... ... .. Residential 2020 14,711 28,844 28,723 50.0
Ningbo CIFI Landscape Poetry . ... .. Residential 2020-2021 184,155 293,521 141,490 50.0
Ningbo Yinzhou District, Zhanyu Town

7Q01-02-h2a, ZQ01-02-h4 Project . . Residential 2021 61,200 97,900 17,784 100.0
Ningbo Hangzhou Bay,

Kangleyiju No. 9-10 Project . . . . .. Residential 2021 209,500 390,900 — 40.0
Nanchang Honggutan New District,

2019003 Project .. ........... Residential 2021 96,125 211,500 139,032 50.0
Wenzhou CIFI Oujiang World’s

Metropolis (Oujiang River Estuary

Area, C-03AE Project)

(Second Phase) . ............. Residential 2020 77,199 143,629 141,785 34.0
Wenzhou CIFI Oujiang World’s

Metropolis (Oujiang River Estuary

Area, C-05A Project) . ......... Residential 2020 141,768 213,737 186,267 31.0
Wenzhou CIFI Oujiang World’s

Metropolis (Oujiang River Estuary

Area, C-11FH Project) ......... Residential 2021 148,404 170,295 162,514 34.0
Wenzhou Yueqing City, Central District,

E-bl1-1 Project . . . ........... Residential 2020 25,314 64,944 40,205 33.0
Wenzhou Dongchen Mansion. . . ... .. Residential 2020 47,248 102,114 36,269 35.0
Wenzhou Yongzhong D-15 Project . . .. Residential 2021 42,557 80,228 35,829 50.0
Wenzhou Binjiang Business District,

Taohua Island, T05-14 Project. . . . . Residential 2022 39,600 134,700 — 32.0
Wenzhou Longwan District,

Longwanyongzhong B-18 Project . . . Residential 2022 47,816 86,100 — 50.0
Wenzhou Luchen Yin .. ... ....... Residential 2022 41,421 118,899 9,860 34.0
Wuxi CIFI Mansion . . ........... Residential 2020-2021 126,342 216,377 151,943 71.8
Wuxi CIFI Times (Second Phase,

Third Phase). . . ............. Residential 2021 92,273 279,009 236,125 30.0
Wuxi Agile CIFI Canglong Mansion . . . Residential 2020 21,590 42,481 25,564 50.0
Wuxi Jiangyin County, Chengxi Outlet,

C6-C7 Project .. ............ Residential 2021-2022 73,400 190,800 — 100.0
Wuxi Xishan District

Dongbeitang Project . . ......... Residential 2022 101,700 183,000 — 20.0
Jiaxing Jiaxing Star City (Jiashan

County, No. 2016-52-1 Project) . . . . Residential 2020 43,077 96,134 69,974 30.0
Jiaxing Jiashan County,

Yaozhuang No. 2018-6 Project . ... Residential 2020 39,065 76,122 48,320 50.0
Jiaxing Jimei Jiayue (Jiashan County,

No. 2016-7 Project) .. ......... Residential 2022 14,500 40,350 15,827 49.0
Jiaxing Jiashan County, No. 54 Project . Residential 2020 48,041 117,265 117,265 29.0
Jiaxing Jiashan County, No. 34 Project . Residential 2020 35,635 86,853 86,853 30.0
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Changzhou Tianning District,

Changgaoji South Project. ....... Residential 2020-2021 67,986 131,891 44,572 100.0
Changzhou Zhonglou District,

Huanhua Project . ............ Residential 2020 51,572 98,758 76,656 40.0
Changzhou Jingkai District,

Weilan Tiandi West Project ... ... Residential 2021 58,400 133,300 — 100.0
Changzhou Jingkai District

West Minguifang West Project . ... Residential 2021 26,700 58,800 6,263 100.0
Yixing Grand Lakeview (Second Phase,

Third Phase). . . ............. Residential/Commercial 2020 160,000 413,204 262,393 50.0
Xuzhou Aristocrat Palace

(Gulou District, Huanghe

North Road Project) . . ......... Residential/Commercial 2021 62,619 169,710 79,899 49.0
Xuzhou CIFI Noble Mansion

(Tongshan District, No. 36 Project) . Residential 2020 48,000 75,402 72,553 50.0
Xuzhou CIFI Dragon Regency

(Xingshanzi Industrial Park,

Dasanjiao Project) . ........... Residential 2020 57,430 156,876 137,663 50.0
Wuhu New Joy Mansion

(Yijiang District,

Yuanmutang Project). . ......... Residential 2020-2021 124,059 267,374 153,359 40.0
Taizhou Jiaojiang District,

Hongjia Street Project . . ... ... .. Residential/Commercial 2020 26,111 57,809 17,103 95.0
Taizhou Jiaojiang District,

Xiachen Project . .. ........... Residential 2021 103,400 186,100 — 100.0
Yiwu Jiangdong Street Qingkou Project . Residential/Commercial 2022 72,268 194,887 — 34.0
Quzhou Guojin CIFI City

(Kecheng District, Railway Station

Wanda East Project) . .. ........ Residential 2020 80,203 151,201 123,444 50.0
Quzhou Guojin CIFI City

(Kecheng District, Railway Station

Wanda East Project) . . . ........ Office/Commercial 2020 17,346 30,000 — 50.0
Nantong Jinghai Mansion

(Gangzha District,

No. R18013 Project) . .. ........ Residential 2020 56,500 82,931 76,809 51.0
Zhoushan Boyue Xihu . ........... Residential 2022 27,442 72,193 5,275 51.0
Jiangyin City, Shanghaihui Project . . .. Residential 2021 16,400 32,800 20,126 100.0
Pan Bohai Rim
Beijing Fengtai District,

Zhuangwei B10 Project . . .. ... .. Office/Commercial 2021 5,151 28,828 — 50.0
Beijing Fangshan District, Gongchen

Street, No. 0007 Project . ....... Office/Commercial 2021 10,384 26,920 — 50.0
Beijing Brocade To Home

(Chaoyang District, Dongba Project) . Residential 2021 71,973 194,900 192,589 26.0
Beijing Tianrui Chengzhang

(Chaoyang District, Sunhe Project) . . Residential 2020 53,526 58,900 33,738 20.0
Beijing CIFI Lakeside Mansion

(Shunyi District, Shayu Town

Matouzhuang Project) . . ........ Residential/Commercial 2020 65,603 120,200 86,289 245
Beijing Daxing Huangcun Sanhezhuang

FI Project .. ............... Residential 2021 34,940 98,182 19,793 50.0
Beijing Shunyi District,

Shunyi New Town Project . . ... .. Residential 2021 66,500 133,000 44,120 33.0
Qingdao CIFI Yinshengtai

Zhengyang Mansion . . ......... Residential 2020-2021 98,610 240,440 145,418 50.0

136



Total GFA

under
Development
and held for
Future
Estimated development Interest
Primary intended Completion (Carpark attributable
Project use of the project date Site Area excluded) Pre-sold to us
(sq.m.) (sq.m.) (sq.m.) %
Qingdao Mansion Spiritual Bay . ... .. Residential/Commercial 2021-2023 232,500 302,200 18,191 25.5
Qingdao Fairview Park Mansion

(Jiaozhou City, Taihu Road Project) . Residential/Commercial 2020-2022 156,426 291,308 148,438 50.0
Qingdao Jiaozhou City,

North-3 50 acres Project . ....... Residential 2021 33,200 53,100 — 100.0
Qingdao Huangdao District,

Boguanxinghai Phase 3 Project . ... Residential 2021 20,071 50,200 38,702 100.0
Qingdao The West Coast New Area,

Chengshiyangtai Project. .. ... ... Residential 2022 19,436 52,900 — 35.0
Qingdao The West Coast New Area,

Xiaozhushan Project . .. ........ Residential 2022-2023 73,000 146,000 — 35.0
Shenyang Eastern Tree Shade City North

(Third Phase, Fourth Phase) . ... .. Residential 2020-2022 23918 54,046 51,879 50.0
Shenyang CIFI Central Palace . ... ... Residential 2020-2022 29,424 171,729 91,944 100.0
Shenyang CIFI Central Palace . ... ... Investment properties 2021 1,500 50,922 — 100.0
Shenyang Zhongnan CIFI Harmonious . . Residential/Commercial 2020 99,541 199,053 64,282 40.0
Shenyang Huanggu District,

West Rail Yard Project . ........ Residential 2020 6,500 19,600 19,247 100.0
Shenyang Dadong District,

Dongwang Street Project . .. ... .. Residential 2021 41,582 103,955 52,794 33.5
Shenyang Jingchen Mansion

(Second Phase) . ............. Residential/Commercial 2021 39,645 90,883 5,822 100.0
Shenyang Dadong District,

Yulin resettlement housing 1 Project . Residential 2023 42,769 86,351 — 100.0
Shenyang Dadong District,

Yulin resettlement housing 2 Project . Residential 2021 39,480 78,149 — 100.0
Tianjin Binhai New Area,

Tanggu Bay No. 7 Project . ... ... Residential 2020 34,500 51,800 20,171 50.0
Tianjin Binhai New Area,

Tanggu Bay Project . .......... Residential 2020 41,600 62,400 27,108 50.0
Tianjin Binhai New District,

Hujiayuan Project . ........... Residential 2020-2021 36,042 79,098 10,291 50.0
Tianjin Binhai New District,

Sino-Singapore Tianjin Eco-city,

Tourism Area Project . ......... Residential 2021 20,305 48,664 33,379 35.7
Tianjin CIFI Tianyuefenghua

(Third Phase) . .............. Residential 2021 27,018 31,863 13,960 25.0
Tianjin Hexi District,

Diecai Road Project . . ......... Residential 2021 24,013 45,055 11,949 35.0
Tianjin Olympic New Era

(Second Phase) .. ............ Residential 2020 31,939 75,831 42,046 40.0
Tianjin Ninghe District, Liangku Project. Residential 2021 28,700 57,300 19,453 50.0
Tianjin Xiqing District, Jinwu Town,

West Binshui Road Project. ... ... Residential 2021-2023 127,390 246,100 2,941 51.0
Tianjin Xiqing District, Jinwu Town,

West Binshui Road Project. ... ... Office/Commercial 2021-2023 11,619 41,700 — 51.0
Jinan Boguanshanyue ............ Residential 2021 24,890 49,568 15,036 51.0
Jinan CIFI Stage (Licheng District,

Fengshenlu Project) . .......... Residential 2021 40,000 112,000 14,072 50.0
Jinan City of Starry (Licheng District,

Hancanghe Project). . . ......... Residential/Commercial 2020-2023 126,632 278,600 82,265 22.5
Jinan Ruigongguan . .. ........... Residential 2021 37,827 128,600 103,214 50.0
Shijiazhuang Wise Mansion . ....... Residential/Commercial 2020 28,717 75,273 49,407 65.0
Shijiazhuang Changan District,

2019-018 Project . . .. ......... Residential 2021 213,400 452,800 — 100.0
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Shijiazhuang Changan District,

17 acres Project. . . ........... Residential 2022 11,400 32,600 — 100.0
Shijiazhuang Qiaoxi District,

No. I Vocational Specialized

Secondary School Project. .. ... .. Residential 2022 8,600 19,200 — 51.0
Dalian Bonded Zone,

IE-52 block project . .......... Residential 2021 24,863 53,728 — 50.0
Dalian Jinpu District,

Xiaoyaowan District C Project. . . . . Residential 2021 39,957 99,900 — 100.0
Taiyuan Jiancaoping District, Sanji Area,

SP1919-SP1924 Project . .. ... ... Residential 2021-2027 317,889 1,221,029 62,627 35.0
Taiyuan Jiancaoping District, Sanji Area,

SP1925-SP1928 Project . .. ... ... Residential 2021-2025 354,886 1,298,971 66,706 35.0
Linyi CIFI Yinshengtai Boguanxincheng

East (Second Phase) . . ......... Residential 2020 37,981 85,845 83,509 68.6
Linyi CIFI Yinshengtai

Boguanxincheng West . . . ... .. .. Residential 2020 59,946 175,373 142,318 343
Linyi Luozhuang District,

Huawu Road Project. . ......... Residential/Commercial 2022 74,574 158,481 89,010 45.0
Linyi Xinghe City . ............. Residential/Commercial 2021 202,383 365,900 308,166 25.5
Yantai Development Zone, A2 Project . . Residential/Commercial 2021-2022 110,362 218,445 75,647 46.0
Yantai Development Zone, A10 Project . Residential/Commercial 2022 78,727 156,341 — 46.0
Yantai High-tech Zone, Nanzhai Project . Residential 2021-2022 64,782 174,863 — 75.0
Changchun Qikai District,

Dongfeng Street South-1 Project . .. Residential/Commercial 2023-2024 120,100 240,200 — 30.0
Changchun Qikai District,

Dongfeng Street South-2 Project . .. Residential/Commercial 2021-2022 92,000 184,000 — 30.0
Weifang Waterfront Mansion . . . . .. .. Residential 2020 68,845 140,195 117,959 51.0
Weifang Hi-Tech Zone, G17 Project . . . Residential 2022 61,800 154,500 — 100.0
Jining City of Starry Life. ... ...... Residential 2020 58,381 64,832 64,832 55.0
Jining Rencheng District E1 Project . .. Residential/Commercial 2021 37,700 82,812 — 80.0
Jining Rencheng District E2 Project . .. Residential/Commercial 2022 20,300 44,788 — 80.0
Zibo Huisheng Xinyuan . ... ... .. .. Residential 2021 38,324 99,187 26,185 40.0
Central Western Region
Chongging Airport Development Area,

19049 Project . .. ............ Residential 2021 133,029 134,500 — 50.0
Chongging Airport Development Area,

19058 Project . ... ........... Residential 2021 50,400 70,500 — 50.0
Chongging Verdant Landscape

(Second-Seventh Phase). . ....... Residential/Commercial 2020 200,222 336,128 67,875 70.0
Chongging Cloud Poem . . ... ...... Residential 2020 92,020 226,526 106,004 35.0
Chongging CIFI Jiangzhou Impression

(Second-Fourth Phase) ......... Residential 2020-2022 81,629 290,092 13,733 35.0
Chongging The Landscape . ........ Residential 2020-2022 161,749 387,300 41,518 334
Chongqing Nature Grace . ......... Residential/Commercial 2020-2022 161,962 440,236 108,654 33.3
Chongging CIFI Panorama

(Third-Seventh Phase). ... ... ... Residential/Commercial 2020-2021 147,091 374,435 81,652 30.0
Chongging CIFI Waves River

Qianjiangfeng (Third Phase,

Forth Phase) . . ... ........... Residential 2021 81,559 230,690 50,550 33.0
Chonggqing CIFI Waves River

Lingyunfeng (Second Phase,

Third Phase). . . ............. Residential 2021 85,063 245,107 105,880 33.0
Wuhan Hongshan District,

Qingling Village, K3 Project. . . . .. Residential 2020-2021 211,444 619,982 350,130 51.0
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Wuhan Noble Wonderland

(Hongshan District, Qingling Village

K1-2-4 Project) . . ............ Residential/Commercial 2020-2022 246,944 766,003 40,165 34.7
Wuhan Hanyang Village,

Shuguang Village Project . . ... ... Residential 2021-2023 100,100 521,600 31,812 84.0
Wuhan Jiangxia District,

Qixin Village Project . ......... Residential 2020 70,200 238,400 136,569 29.0
Wuhan Hanyang District,

Hangiao Village Project Section B . . Residential/Commercial 2021-2022 103,820 470,395 102,459 55.0
Wuhan Blue Cloud Sky . . ......... Residential 2020-2021 35,700 120,158 27,171 45.0
Wuhan Qiaokou District,

Fantasia Hanzheng Street Project . . . Residential/Commercial 2023 50,400 239,800 — 50.0
Wuhan CIFI Skyline . . ........... Office/Commercial 2020-2022 45,993 159,558 50,823 70.0
Changsha Yuelu District,

No. 037 Project. . . ........... Residential/Commercial 2022 27,900 147,900 37,251 70.0
Changsha Henderson CIFI Hushan

Mansion (Second to Fifth phase) . . . Residential 2020-2022 347,514 753,811 227,199 50.0
Changsha Changsha County,

No. 081 Project. . ............ Residential 2021 63,900 191,600 72,535 50.0
Changsha Changsha County,

Renmin East Road Project . ... ... Residential 2021 72,700 216,600 — 34.0
Changsha Yuelu District,

Meixi A-09 Project ........... Residential/Commercial 2022 56,369 224,109 — 343
Chengdu Jinniu District,

Weijianian 102 mu Project . . . . . .. Residential 2020-2021 68,510 135,725 49,950 51.0
Chengdu Xindu District,

123 acres Project . . . .......... Residential 2021-2022 62,500 187,800 — 100.0
Chengdu Xindu District,

123 acres Project . . . .......... Office/Commercial 2021-2022 20,000 86,000 — 100.0
Chengdu Tang Mansion

(Shuangliu District, 75 Mu Project) . Residential/Commercial 2020 49,777 87,269 53,280 34.0
Chengdu Chenghua District,

Beichengzhongyang Project

(Second Phase, Third Phase). . . ... Residential/Commercial 2021 23,949 88,644 86,490 30.0
Chengdu Chenghua District,

Beichengzhongyang Project. . ... .. Investment properties 2021 13,322 67,044 — 30.0
Chengdu Jianyang City, Hedong New

Area, 77 acres Project. ... ...... Residential 2021-2022 51,700 206,600 10,086 60.0
Chengdu Jianyang City, Hedong New

Area, 96 acres Project. .. ....... Residential 2021-2022 64,253 160,273 11,742 33.0
Xi’an Essence Mansion . . ......... Residential 2020 20,618 38,132 38,132 34.0
Xi’an CIFI Honor Mansion . . ....... Residential 2020 30,689 105,671 104,481 49.0
Xi’an Weiyang District,

Chanba Road 1 Project . ........ Residential 2021 92,000 299,800 — 61.0
Xi’an Landscape .. ............. Residential 2020 200,309 387,900 122,405 80.0
Yinchuan Jinfeng District,

No. G2018-19 Project . . .. ...... Residential 2020 101,415 149,341 42918 40.0
Yinchuan Jinfeng District,

Yindi No. G-2018-20 Project . . . .. Residential 2020 88,693 133,457 80,953 40.0
Yinchuan Jinfeng District

Pingfugiao 243 Project . ........ Residential 2022 162,100 259,300 — 75.0
Zhengzhou CIFI Grand Mansion. . . . . . Residential 2020 69,439 168,572 135,619 21.0
Zhengzhou Gongyi City,

No. 2019-139 Project . ......... Residential 2022 60,700 145,800 — 51.0
Zhengzhou CIFI The Park Mansion . . . . Residential 2021-2022 67,7179 146,674 18,654 100.0
Guiyang CIFI Skyline .. .......... Residential 2020 35,762 64,373 62,715 100.0
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Guiyang CIFI Skyline . ........... Office/Commercial 2020 28,505 130,621 60,892 100.0
Guiyang Qingzhen City,

No. QZ-19-023 Project . ........ Residential/Commercial 2021-2022 67,800 169,500 — 100.0
Guiyang Qingzhen City No. 022 Project. Residential 2021 21,030 54,457 — 49.9
Guiyang Qingzhen City No. 022 Project. Office/Commercial 2021 8,000 14,515 — 49.9
Kunming Economic and Technological

Development Zone,

KCJ2018-5 Project . . . ......... Residential 2022 71,800 179,500 95,676 51.0
Kaifeng Southern Zone of Airport Area,

No. 2019-A12 to 16 Project . ... .. Residential 2021-2025 203,900 554,000 — 100.0
Luoyang Yibin District,

No. 2019-55 Project . . .. ....... Residential 2022 73,200 219,500 — 50.0
Meishan Dongpo District,

120 Acres Project . ........... Residential 2021-2022 80,600 201,500 9,032 100.0
Xiangtan Yuetang District,

No. 2018-20 Project . . ... ...... Residential 2020-2023 66,603 186,500 7,436 50.0
Xuchang Anno Domini

(Dongcheng District Project) . . . . . . Residential 2020-2021 55,350 156,129 56,477 50.0
Uriimgi Saybag District,

Laoman City Project. .......... Residential 2021-2022 70,500 118,800 — 100.0
South China
Shenzhen Pingshan District,

Jiangshan Phase | Project . ...... Residential 2022 88,200 229,200 — 50.0
Fuzhou Jinan District,

Qianyu Village Project . ........ Residential 2021 30,600 79,600 36,890 63.0
Fuzhou Cangshan District,

Jinpu Old Factory Transfer Project . . Residential 2021 12,762 31,900 — 70.0
Fuzhou Cangshan District

Olympic Sports 2019-48 Project. . . . Residential 2021 94,700 178,100 15,000 70.0
Fuzhou Xindian Project . .. ... ... .. Residential 2021 31,885 82,319 15,896 100.0
Guangzhou CIFI Poly Flowers Bay . . .. Residential/Commercial 2020-2021 40,508 140,619 120,887 23.5
Nanning City of Midea & CIFI

(Xixiangtang District, Xiu’an Road

39 acres Project) . . ........... Residential 2020 26,339 68,945 42,557 50.0
Xiamen Xiangan District, 12 Mu Project Residential 2021 8,074 11,065 — 100.0
Foshan Joy & Peace . . ........... Residential 2020-2021 81,455 195,741 21,849 33.0
Foshan Gaoming District,

Xijiang New Town Project . .. .. .. Residential 2021 81,136 232,682 46,926 34.0
Foshan Sanshui District,

Yundonghai Street No. 009 Project. . Residential 2020 27,916 69,278 — 100.0
Foshan Bin Jiang Mansion

(Phase 2, Phase 3) . . .......... Residential 2021-2022 72,964 124,229 46,014 333
Foshan Sanshuibeijiang Project . ... .. Residential 2021-2022 79,015 246,759 55,607 33.0
Huizhou Midea Jiangshan Mansion . . . . Residential 2021 42,702 118,090 7,491 50.0
Huizhou Huicheng District, Ma’an Town,

GP2019-36 Project . . . ......... Residential 2022 155,600 369,400 — 100.0
Jiangmen Nature Gift Garden . ...... Residential 2021-2022 51,233 152,813 — 49.0
Jiangmen The One Mansion . .. ... .. Residential 2020 59,612 166,322 49,196 40.0
Jiangmen Pengjiang District,

No. 11 Project . ............. Residential 2020 3,921 10,554 3,383 100.0
Zhongshan Nantou Town, Suixi Village

No. W02-17-0135 Project. . ... ... Residential 2021 11,029 32,080 — 33.0
Zhongshan Nantou Town, Suixi Village

No. W02-17-0137 Project. . ... ... Residential 2020 34,272 80,639 56,615 22.0
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Zhongshan Nantou Town, Suixi Village

No. 162-163 Project. . ... ...... Residential 2021 39,758 93,868 — 33.0
Zhongshan Nantou Town,

Suixi Village Project. . ... ... ... Residential 2020 26,323 61,861 17,243 34.0
Quanzhou Shishi CIFI City......... Residential 2020-2021 67,964 168,496 37,418 50.0
Zhangzhou Longhai City, Jiaomei Town,

2019P01 Project . ............ Residential 2021 23,900 71,600 12,020 70.0
Zhangzhou Longhai City, Jiaomei Town,

2019P02 Project .. ........... Residential 2021 15,748 30,536 — 70.0
Sanya Yalong Bay Project . ........ Office/Commercial 2020 46,930 18,852 8,685 50.0
Hong Kong Wang On CIFI Maya . . . .. Residential 2020 3,816 sq.m. Net saleable Net saleable 50.0

(41,080 sq.ft.) area: area:

21,368 sq.m. 10,132 sq.m.

(230,000 sq.ft.) (109,062 sq.ft.)

Carpark . .. ... .. 8,423,332 608,472
TOTAL GFA of properties under

development and held for future

development . . .. ............ 45,048,582 11,431,127
GRAND TOTAL (Completed, under

development and for future

development) .. ............. 50,657,861
Notes:

(1) “Saleable/Rentable GFA remaining unsold” figures are rounded to the nearest hundred sq.m.

(©))

3)

(C))

The site area information for an entire project is based on the relevant land use rights certificates, land grant contracts or
tender documents, depending on which documents are available. If more than one such document is available, such
information is based on the most recent document available.

The figures for aggregate GFA, total GFA, saleable GFA and rentable GFA that appear in this offering memorandum are
based on figures provided in the relevant governmental documents, such as the property ownership certificate, the
construction work planning permit, the pre-sale permit, the construction land planning permit or the land use rights
certificate. The categories of information contained in this offering memorandum are based on our internal records. Figures
for GFA under development and GFA for future development and information regarding planned construction period are
estimates only. The information setting out the construction period for completed blocks or phases of our projects in this
offering memorandum is based on the relevant governmental documents or our internal records.

Our effective equity interest in the project refers to our effective equity interest in the project as of the date of this offering
memorandum.
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The table below is a summary of our land bank for property projects as of December 31, 2019 by

city and region.

By City and Region

Yangtze River Delta

Shanghai . . ...............
Hefei ...................
Hangzhou ................
Suzhou . ......... .. ......
Ningbo .. ...... ... .. .....
Nanjing . . ................
Nanchang ................
Kunshan .................
Wenzhou . ................
Wuxi ...
Jiaxing .. ... ..o
Zhenjiang .. ..............
Changzhou . ..............

Nantong .................
Zhoushan . ...............
Jiangyin .. .......... ... ..

Sub-total . ...............

Pan Bohai Rim

Shijiazhuang . .............
Dalian...................
Taiyuan..................
Linyi ............ .. .....

Changchun . ..............
Weifang .. ...............

Under
Development and
held for future % of Total
Completed development Total Land Bank Land Bank
Saleable/Rentable
GFA Remaining
Unsold GFA Total GFA
sq. m. sq. m. sq. m.
512,653 367,168 879,821 1.7%
285,360 1,836,501 2,121,861 4.2%
104,474 1,509,752 1,614,226 3.3%
155,117 1,064,328 1,219,445 2.4%
150,240 782,321 932,561 1.8%
53,357 326,439 379,796 0.7%
2,721 211,500 214,221 0.4%
— 188,435 188,435 0.4%
8,584 1,114,646 1,123,230 2.2%
3,460 911,667 915,127 1.8%
279,907 416,724 696,631 1.4%
2,408 627,182 629,590 1.2%
— 422,749 422,749 0.8%
— 413,204 413,204 0.8%
— 401,988 401,988 0.8%
— 267,374 267,374 0.5%
— 243,909 243,909 0.5%
— 194,887 194,887 0.4%
— 181,201 181,201 0.4%
— 82,931 82,931 0.2%
— 72,193 72,193 0.1%
— 32,800 32,800 0.1%
1,558,281 11,669,899 13,228,180 26.1%
148,368 660,930 809,298 1.6%
158,814 1,136,148 1,294,962 2.6%
234,593 854,688 1,089,281 2.1%
11,653 739,811 751,464 1.5%
15,729 568,768 584,497 1.2%
— 579,873 579,873 1.1%
10,777 153,628 164,405 0.3%
— 2,520,000 2,520,000 5.0%
170 785,599 785,769 1.5%
— 549,649 549,649 1.1%
— 424,200 424,200 0.8%
— 294,695 294,695 0.6%
— 192,432 192,432 0.4%
1,391 99,187 100,578 0.2%
581,495 9,559,608 10,141,103 20.0%
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Under
Development and

held for future % of Total
Completed development Total Land Bank Land Bank
Saleable/Rentable
GFA Remaining

Unsold GFA Total GFA

sq. m. sq. m. sq. m.
Central Western Region
Chongqing . .. ...... .. ... .. ..... 687,220 2,735,514 3,422,734 6.8%
Wuhan . ......... ... ... .. 68,140 3,135,896 3,204,036 6.3%
Changsha . ............... .. ..... 95,701 1,534,020 1,629,721 3.2%
Chengdu . ......... .. ... ... .. ..... 23,562 1,019,355 1,042,917 2.1%
Xi’an ... 166,650 831,503 998,153 2.0%
Yinchuan. ... ...... .. ... .. ..... — 542,098 542,098 1.1%
Zhengzhou. ... ..... .. ... .. .. ..... — 461,046 461,046 0.9%
Guiyang . .. ... — 433,466 433,466 0.9%
Kunming . . ........ ... .. .. ... .... — 179,500 179,500 0.3%
Kaifeng . .. ... ... .. .. .. ... .... — 554,000 554,000 1.1%
Luoyang . ... .......oii.. — 219,500 219,500 0.4%
Meishan . ......... .. ... .. .. ..... — 201,500 201,500 0.4%
Xiangtan . . ... ... — 186,500 186,500 0.4%
Xuchang .. ... .. ... — 156,129 156,129 0.3%
Uriimgi . ..o — 118,800 118,800 0.2%
Sub-total . ........ ... ... ... ..., 1,041,273 12,308,827 13,350,100 26.4%
South China Region
Shenzhen........................ — 229,200 229,200 0.5%
Fuzhou . ........ .. ... ... ... ..... — 371,919 371,919 0.7%
Guangzhou . ......... ... .. .. ..... — 140,619 140,619 0.3%
Nanning . ....................... 652 68,945 69,597 0.1%
Xiamen . .. ... 1,470 11,065 12,535 *
Foshan ........... .. .. ... .. ... .. 236,349 868,689 1,105,038 2.2%
Huizhou . ......... .. .. ... .. ..... — 487,490 487,490 1.0%
Jlangmen . . .. ... ... .. — 329,689 329,689 0.7%
Zhongshan. .. .................... — 268,448 268,448 0.5%
Quanzhou . ............... .. ..... — 168,496 168,496 0.3%
Zhangzhou. .. ...... .. ... ... ..... — 102,136 102,136 0.2%
Dongguan . .......... .. ... .. ..... 82,090 — 82,090 0.2%
Sanya . ... — 18,852 18,852 *
Hong Kong . ......... .. ... .. ..... Net saleable area: Net saleable area: Net saleable area: *

2,450 sq. m. 21,368 sq. m. 23,818 sq. m.

(26,369 sq. ft.) (230,000 sq. ft.) (256,369 sq. ft.)
Sub-total . ........ .. ... .. .. ... .. 323,011 3,086,916 3,409,927 6.7%
Other — Carpark .................. 2,105,219 8,423,332 10,528,551 20.8%
5,609,279 45,048,582 50,657,861 100.0%

* less than 0.1%
#* Net saleable area
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See “— Overview of Our Property Developments™ for further details of our property development

projects.
PROPERTY DEVELOPMENT

In developing a project, we follow a process of planning and execution that is systematic in
approach while being flexible enough to accommodate new development in the fast-evolving business
and regulatory environments of the real estate market in the PRC. Our headquarters and our regional
project companies work closely together in developing a project. Our headquarters are responsible for
making strategic decisions about project development, while the regional project companies generally
oversee the day-to-day operations of the project development. We have adopted a three-tier management
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system comprising the board of directors, senior management at the headquarters level and senior
management at the regional project company level. Our three-tier management system ensures a direct
reporting line between the regional project companies and our headquarters, which enhances the overall
internal control of our Group. We established this management and project development structure
primarily because of the importance of local market conditions and other local factors to the property
development industry in the PRC.

We have established key departments at our headquarters, including the Sales and Marketing
Center (&85 #H.0), Operation Department (345 & HH), Design Department (7 HLHS), Cost
Control Department (AR E M), Contract Procurement Department (4 %) 5% i #HHD),
Construction Management Department (L2 ##5), Business Development Department (G554 ),
Chief Executive Officer’s Office (& #¥/s%), Human Resources Department (A JJ & i), Financial
Management Center (M8 # H.0>) and Legal Department (JEH5#EHIR), to oversee, support and
facilitate the operations of our project companies. These include city and site selection, product
positioning, design, cost planning, public tenders, contract preparation, construction, sales and

marketing, financing, legal matters, human resources and other operations.
City and Site Selection

City and site selection is one of the most important and fundamental steps in the property
development process. Our Business Development Department is primarily involved in the city and site
selection process by identifying and evaluating a range of cities and sites in the PRC for potential
property development opportunities. We collect relevant information regarding the potential acquisition
opportunity and conduct preliminary feasibility studies and market research to evaluate the potential
risks and returns of the investment, potential property demand in that area, preferences of the target
customer groups and potential competition from other property developers in the vicinity. If we are
satisfied with the result of the feasibility study, we will continue with our due diligence investigations
and conduct a more detailed analysis of the potential acquisition. If the due diligence result is
satisfactory, we will prepare a detailed project design and investment return analysis. This will then be
passed to our Investment Committee, which consists of our Chairman, Mr. Lin Zhong, our Chief
Executive Officer, Mr. Lin Feng and senior management including those from our Business
Development Department, Operation Department, Design Department, Cost Control Department, Sales
and Marketing Center and Financial Management Department, for consideration.

We generally take into consideration various criteria when deciding whether to pursue a site at a
particular time, which include: (i) adhering to land sites suitable for our development strategies, and
focusing on superior locations, such as areas identified by the PRC government to be the key
development areas, (ii) following our disciplined approach to land acquisition, particularly our policy of
generally not buying land that has title and planning issues or that requires resettlement, (iii) taking into
consideration the real estate-related austerity measures, such as the prevailing national and local
governmental policies, (iv) researching on the local market conditions and consumer behaviors, (v)
considering the growth potential of a particular site, and (vi) focusing on locations with rapid economic
growth and significant property appreciation potential and that offer a comfortable living environment
with generous supporting infrastructure and proximity to cultural, leisure and commercial facilities, as
well as sites with convenient access to public transportation.

Land Acquisition

We acquire land from the PRC government through public tenders, auctions and listings-for-sale.

According to the “Regulations on the Grant of State-owned Land Use Rights by Tender, Auction or
Listing-for-Sale” HAEF1 5 #1411 338 B A 2 ) b 5 AR 72 ), which were promulgated by the MLR
on September 28, 2007 and became effective on November 1, 2007, the PRC government may only

144



grant land use rights in respect of State-owned land for business, tourism, entertainment and residential
commodity property development purposes by way of public tenders, auctions or listings-for-sale. Please
refer to the section headed “Regulation” for further details of the applicable PRC laws and regulations.

In addition, we may acquire land in the PRC by (i) investing in or taking over property holding
companies, (ii) acquiring construction-in-progress from the original project owners, or (iii) establishing
joint ventures with other real estate developers for land acquisition. As a property developer focusing on
the development and operation of integrated residential and commercial properties, our directors believe
that acquiring land at competitive prices is critical to our overall development strategy.

Project Planning and Design

We have standardized operating procedures that cover various phases in our development process,
including planning and design. Our efficient and standardized project planning and design capabilities
enable us to quickly determine and implement the positioning and design of projects. Our Design
Department is responsible for generating the core concepts and master planning for our projects. Once
the master design concept of a property development project is established, we outsource the detailed
project design work to reputable architectural and design firms. Based on the master design concept, our
Design Department collaborates with the selected architectural and design firms to transform the concept
into a more detailed design drawing, which must be approved by the relevant PRC governmental
authorities. Once approved, the design drawing becomes the basis of the project.

In 2014, we further established the “CIFI Product Research Center”, which focuses on the
research and development of standardized fully-fitted residential product modules. Our research center
studies the application of a range of construction and fitting materials and simulates the corresponding
customer experience on different residential unit layouts and configurations.

Construction
Appointment of Construction Companies

We outsource substantially all of our construction work to external construction contractors and
select the construction contractors through a tender process. From 2010 to 2018, we engaged over 100
construction contractors. We have maintained relationships typically ranging from two to six years with
these contractors. We have established a selection procedure to choose our construction contractors in
order to ensure compliance with our quality and workmanship standards. We conduct detailed due
diligence on the construction contractors during the bidding process. We typically take into account a
construction contractor’s professional qualifications, reputation in the industry, track record, prices
tendered, financial condition and technical abilities.

The construction contractor is typically obliged to undertake the construction work in strict
compliance with our designs and requirements, and to provide regular progress reports to enable us to
closely monitor the construction progress. Payments to construction contractors are made in stages in
accordance with the terms and conditions stipulated in the construction contract signed between the
construction contractors and us. The percentage of each stage payment varies from project to project.
Upon signing a construction contract with us, generally, the construction contractor will be required to
give us a performance bond of approximately 5% to 10% of the total payment. At closing and
settlement, generally, we will settle approximately 95% of the total payment, and retain approximately
5% as retention money. The retention money is used to cover any contingent expenses incurred as a
result of any construction defects. The construction contractors are required to provide us with
warranties, with warranty periods generally ranging from two to five years, for any losses we incur as a
result of not meeting contractually or statutorily specified quality standards. The unused portion of the
retention money will be returned to the contractors after the expiry of the warranty period. In general,
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where the construction schedules are delayed for more than the period of time as stipulated in the
contracts, we will be entitled to a pre-determined amount as penalty and, in some cases, we will have
the right to terminate the contracts. Our directors believe that the amount of retention money we
withhold under our construction contracts is in line with the industry practice in the PRC and is
sufficient to cover the construction warranties we give to our customers under the sale and purchase
agreements.

Quality Control and Construction Supervision

We place a heavy emphasis on quality control and construction supervision of our projects. The
construction contracts we enter into with the construction contractors typically contain warranties with
respect to quality and timely completion of the construction projects. The following are some important
measures or procedures we adopt for quality control and supervision of our property development:

° we require construction contractors to comply with the relevant PRC laws and regulations
relating to the quality of construction, such as environmental, labor, social and safety
regulations, as well as our own standards and specifications;

° in compliance with the relevant PRC laws and regulations, we engage certified construction
supervision companies to monitor certain aspects of our project construction as specified by
the relevant PRC laws and regulations. These construction supervision companies conduct
quality and safety control checks on all building materials and workmanship on-site. They
also monitor the progress of construction, work site safety and the construction completion
schedule;

° we generally designate a few reputable suppliers from which our construction contractors can
source material; and

° we exercise on-site inspection from time to time.

We did not encounter any material quality problems nor receive any material complaints in this
regard nor experience any material adverse losses resulting from quality problems in 2017, 2018 and
2019.

Procurement

We typically procure the construction materials to be used in our projects through our construction
contractors. However, in certain circumstances, we are responsible for procuring specialized building
materials, such as elevators, windows, doors and interior fixtures, while the construction contractors are
responsible for procuring more general construction materials such as cement and steel. In most
circumstances, we designate a few reputable suppliers from which our construction contractors can
source materials. This is done in order to ensure that the construction materials meet our particular
standards and requirements. The construction contractors also procure all equipment necessary for each
project in accordance with specifications provided by us.

Sales and Marketing
Sales and Marketing Plan

Our Sales and Marketing Center at the headquarters level formulates our nationwide marketing
strategies and coordinates our promotion activities with our project companies.

146



The sales and marketing departments of our regional project companies are responsible for
marketing our property products. Our sales and marketing personnel at the headquarters and regional
levels co-operate closely to determine the appropriate sales and marketing plans for a particular project.
They also conduct comprehensive market research, formulate pre-sale, sales and pricing strategies and
plan and organize on-site pre-sale and sales procedures. We market our properties through traditional
advertising channels such as billboard advertisements, newspapers, magazines, model displays, as well
as through internet, mobile communication and e-commerce marketing platforms. We utilized customary
sales and promotional methods such as price discounts, gifts and lucky draws (with normal gifts),
weekend sales events to promote sales. We also employed external professional property sales agencies
from time to time to provide sales and marketing services for certain of our property development
projects. In 2014, we pioneered the industry trend of utilizing mobile Internet applications and
successfully developed and applied our “CIFI Wei-Sales” platform to facilitate third-party agency sales
of our properties. In 2017, 2018 and 2019, the total selling and marketing expenses that we paid for our
property development were RMB609.5 million, RMBI1,153.1 million and RMB1,739.4 million
(US$249.8 million), respectively, which represented 1.9%, 2.7% and 3.2% of our revenue for the same
period.

The performance of our sales and marketing personnel is assessed throughout the sales and pre-
sale process. Personnel who have met their pre-determined sales target have the opportunity to be
awarded with monetary bonuses in addition to the monthly salary.

Pre-sale

The sales process of our property projects generally begins with pre-sale. There are various PRC
laws and regulations governing pre-sale of properties which impose conditions to be fulfilled before the
pre-sale of a particular property can commence. These include obtaining the relevant land use rights
certificate, the construction work planning permit and the construction work commencement permit. For
further details of the laws and regulations governing pre-sale, please refer to the section headed
“Regulations.”

The pre-sale/sale contracts for the contracted sales of the Group are based on the standard forms
regulated by the relevant land and commercial bureaus and vary from city to city. Such standard pre-
sale/sales contract typically requires the purchaser to pay deposits according to a payment schedule
stipulated under the pre-sale/sales contract, and also stipulates the penalty in the case of late payments
or default payment by the purchasers. In the case of cancelled contracted sales, which are transactions
cancelled after the pre-sale contracts have been signed and registered with the relevant government
authorities but before the delivery of completed properties, we generally cannot claim any damages
against the purchasers under the pre-sale/sales contracts, except for the late payment penalty and the
forfeiture of certain portion of monies out of paid deposits as stipulated in the pre-sale/sales contracts.
The amount of deposit paid by our customers and the amount forfeited as penalty for cancelled
contracted sales are based on pre-sales/sales contracts regulated by the relevant land and commercial
bureaus and we are not in the position to govern or determine such amount. The actual forfeited deposit
income has not and is not expected to account for a significant percentage of the contracted sales
income.

For most of the properties under cancelled contracted sales, we have been able to sell them to new
purchasers. As a result, our business, financial condition and operating results have not been materially
and adversely affected by these cancelled contracted sales.
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Payment Arrangements

Our customers, including those purchasing pre-sale properties, can choose between payment by
mortgage financing or by cash. The payment terms for pre-sale and sales of properties are substantially
identical. We typically require our customers to pay a non-refundable deposit before entering into formal
sale and purchase agreements. Generally, this deposit will be forfeited if the customers subsequently
decide not to enter into formal sale and purchase agreements with us. Upon executing formal sale and
purchase agreements, customers who choose to make cash payments are typically required to make
payments in full or by installment (less any non-refundable deposit paid by them) before delivery of the
property. For customers who choose to fund their purchase using mortgage loans provided by mortgage
banks, they are typically required to pay at least 30% to 70% of the purchase price as a down payment
in full or by installment, and settle the outstanding balance with mortgage loan drawdowns within one to
six months from the date of the formal sale and purchase agreement based on the prevailing bank
mortgage policies and practices in the PRC. Our customers may need to secure additional funds if the
mortgage is insufficient to settle the outstanding balance. Under the relevant PRC laws and regulations,
they may obtain mortgage loans with a repayment period of up to 30 years.

In line with the industry practice in the PRC, we assist our customers with mortgage loans and
provide guarantees as security for mortgage loans from the banks to our customers. As a guarantor, we
are jointly responsible for the payment of amounts due under the mortgage loans. These guarantees are
released upon the earlier of (i) the relevant property ownership certificates being obtained and the
certificates of other interests with respect to the relevant properties being delivered to the mortgagee
banks, or (ii) the settlement of mortgage loans between the mortgagee banks and our customers.

The payment method for customers of our commercial properties is similar to the payment
arrangement for our residential properties, the key difference being that the down payment is typically at
least 50% of the purchase price, to be paid in full or in installments, as required by the PRC laws and
regulations governing commercial properties.

As of December 31, 2019, our outstanding guarantees for our customers’ mortgage loans amounted
to RMB22,444.8 million (US$3,224.0 million). See “Risk Factors-Risks Relating to Our Business-The
terms on which mortgage loans are available to purchasers of our properties, if at all, may affect our
sales” included elsewhere in this offering memorandum.

Delivery and After-sales Services

We have a dedicated customer service department to manage our after-sales services. Telephone
hotlines are available to our customers to conveniently express their feedback and complaints about our
properties and services. Our customers can also join our membership club, CIFI Property Customers
Club (JEZ ), and we provide free publications to our members to cultivate a sense of belonging and
community.

Delivery of Completed Properties

We endeavor to deliver our properties to our customers on a timely basis. We closely monitor the
progress of construction of our property development projects. The time frame for delivery is set out in
the sale and purchase agreements entered into with our customers. Our sales and marketing staff and our
construction team will inspect the properties prior to delivery to ensure quality.

Once a property development project has passed the requisite completion and acceptance
inspections, we will notify our customers in respect of delivery. If we fail to deliver the property to our
customers on the date of delivery stipulated in the sale and purchase agreement, we will be liable to
refund a certain percentage of the pre-sale proceeds.
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After delivery of completed properties, we are typically required to obtain a general property
ownership certificate for each of our completed projects and, in general, will assist our customers in
obtaining their property ownership certificates by providing the requisite information to the local title
office for registration. Based on our experience, the actual timing for the issuance of property ownership
certificates is subject to government administrative procedures and is not within our control (other than
the submission of application), and it may take more time for certain cities to issue property ownership
certificates. We are subject to the risk of failing to obtain property ownership certificates. For further
information, see “Risk Factors — Risks Relating to Our Business — We may not be able to complete or
deliver our development projects on time.”

According to our accounting policies, our revenue is recognized when properties are delivered to
our customers. The recognition of our revenue from sales of properties is not subject to the grant of the
property ownership certificates to the purchasers.

Information Technology System

We have invested in information technology to make our project development process more
efficient and product know-how easy to use and convenient to share. We have implemented information
technology systems including office automation, knowledge management, cost management, project
planning and human resources. We are also in the process of implementing additional systems to
complement our existing ones, such as a customer relationship management system and an enterprise
resource planning system. Our human resources system enables our employees to access to our company
policies and regulations and handle administrative procedures. Our enterprise resource planning system,
upon implementation, will enable us to check the cost status and progress of each project, review
contracts and analyze project operations.

INVESTMENT PROPERTIES

Along with our residential property projects, we also develop commercial properties and retain
ownership of a portion of our commercial properties for lease. As we intend to hold these properties for
long-term investment purposes, they are treated as investment properties. As of December 31, 2019, we
held 21 completed or under-development properties with an aggregate GFA of approximately 1,023,800
sq.m. as investment properties. We plan to selectively increase investment properties located in prime
locations that are likely to appreciate in value.

PROPERTY MANAGEMENT SERVICES

We provided property management services to the owners of our residential and commercial
properties through Shanghai Yongsheng, our majority-owned subsidiary. The services provided by the
above property management companies include security, maintenance of common facilities, gardening,
landscaping and other ancillary services. On July 15, 2016, we entered into an equity transfer agreement
to sell our majority equity interest in Shanghai Yongsheng, which has become our associated company
and ceased to be consolidated into our financial statements.

Under PRC laws and regulations, the home owners of a residential community of a certain scale
have the right to change the property management service provider upon consent of a certain percentage
of home owners. In 2017, 2018 and 2019, we did not experience any incident where the owners of our
properties terminated services of our property management companies.
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SUPPLIERS AND CUSTOMERS

In 2017, 2018 and 2019, our five largest customers, comprising individual purchasers of our
residential properties and commercial properties for sale, in aggregate, accounted for approximately
10.2%, 1.2% and 1.7% of our total revenue, respectively, and our single largest customer accounted for
approximately 3.5%, 0.5% and 0.5% of our total revenue in the same years, respectively.

In 2017, 2018 and 2019, our five largest suppliers, primarily comprising construction companies
and general contractors, accounted for approximately 9.3%, 6.3% and 5.3% of our total cost of sales,
respectively, and our single largest supplier accounted for approximately 2.9%, 2.2% and 1.4% of our
cost of sales in the same years, respectively.

None of our directors, their close associates and any shareholders (who or which to the knowledge
of our directors owns more than 5% of our Company’s share capital) has any interest in any of our five
largest customers or suppliers.

COMPETITION

Competition in the real estate market in the PRC has intensified over the past few years. We
compete against national and regional real estate developers in the PRC. We compete with other real
estate developers on the basis of a number of factors, including product quality, service quality, price,
financial resources, brand recognition, ability to acquire land and other factors. We believe that the real
estate market in the PRC has large growth potential. However, different regions of the PRC have
different regulatory restrictions on property development, and consumer preferences typically vary
between different regions of the PRC. We believe that, with our solid and strong foothold in a number
of cities and our ability to differentiate our products, we are less affected by the changes in market
conditions. Furthermore, given our product differentiation, creditworthiness, reputation, quality products
and services and our management skills in developing properties in the past decade, we believe we can
react promptly to challenges in the real estate market in the PRC. For further information, see “Risk
Factors — Risks Relating to Our Business — Intensified competition may materially and adversely
affect our business, financial condition and results of operations.”

INSURANCE

In accordance with the relevant PRC laws and regulations, we contribute to social welfare
insurance for our full-time employees in the PRC, including basic pension insurance, basic medical
insurance, unemployment insurance, work-related injury insurance and maternity insurance.

Property developers are not required under PRC national and local laws and regulations to
maintain insurance coverage in respect of their property development operations. In general, our
construction contractors are required to purchase certain insurance coverage for our properties. Our
construction contractors typically have to maintain an all-risk policy for our properties under
construction and, in general, cover the insurance of the subcontractors. We do not separately maintain
all-risk policies for our properties, whether they are under development or have been completed prior to
delivery. We also do not separately carry insurance against personal injury or other liabilities that may
occur during the construction of our property development. Our directors consider that the insurance
coverage of our Group is adequate and the insurance policy of our Group is in line with the industry
standards. There is a risk that we may incur uninsured losses, damage or liabilities. For further
information, see ‘“Risk Factors — Risks Relating to Our Business — We may not have adequate
insurance to cover our potential losses and claims.”
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EMPLOYEES

As of December 31, 2019, we had approximately 7,870 full-time employees in Mainland China
and in Hong Kong, of whom 7,470 employees worked for our property development business and of
whom approximately 400 employees worked for our commercial property leasing and management
business.

We remunerate our employees based on their performance, working experience and the prevailing
market wage level. As of December 31, 2019, the total remuneration of our employees consisted of
basic salary, cash bonus and share-based incentives.

LEGAL PROCEEDINGS AND COMPLIANCE

From time to time, we are involved in legal or other disputes in the ordinary course of our
business, primarily disputes with purchasers, construction contractors and employees. See “Risk Factors
— Risks Relating to Our Business — We may be involved in disputes, administrative, legal and other
proceedings arising out of our operations from time to time and may face significant liabilities or
damage to our reputation as a result” for more details.

Save as disclosed above and based on information available to us, in 2017, 2018 and 2019, we
were not involved in any litigation, arbitration or claim of material importance, and no litigation,
arbitration or claim of material importance is known to our directors to be pending or threatened by or
against us that may have a material adverse effect on our business, financial condition and operating
results.

Property developers in China are subject to a number of environmental laws and regulations
including the “PRC Environmental Protection Law” {13 NRILFEIERBER#EL), the “PRC
Environmental Impact Assessment Law” % A\ R ALFI [ BR 53 52 22578 74 ), the “PRC Prevention and
Control of Noise Pollution Law” 13 A R 3 A B B 45 M 28 V5 4L 71572 ) and the “PRC Administrative
Regulations on Environmental Protection for Development Projects” (EIH H BRI% ff 7 & R B .
Please refer to the section headed “Regulations” for details of these environmental laws and regulations.

We believe we are in compliance in all material respects with applicable environmental laws and
regulations in China. In 2017, 2018 and 2019, we did not experience any problems in the inspections
conducted by the relevant environmental authorities upon delivery of our properties to our customers.
See “Risk Factors — We are subject to potential environmental liability that could result in substantial
costs.”

All of our PRC subsidiaries have obtained all material licenses, permits or certificates required for
our business operations and have been in compliance in all material respects with all relevant PRC laws,
regulations and rules in relation to main aspects of our business operations, with the exception of a
number of our PRC subsidiaries which are in the process of renewing their Real Estate Enterprise
Certificates as of the date of this offering memorandum. We do not expect material legal impediments
for them to renew such certificates.
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REGULATION

Set out below is a summary of certain aspects of PRC legal and regulatory provisions relating to
our operations and business. These include laws and regulations relating to land, real estate
development, real estate management, hotel operation, foreign investment enterprises, foreign exchange

control, overseas listing, taxation, intellectual property and labor protection.
LAND
Categories of Land

Land in the PRC is categorized by ownership type or by usage. By ownership type, land can be
divided into: (i) State-owned land (“SOL”) owned by the State and (ii) collectively-owned land
(“COL”) which is collectively owned, under the Land Administration Law of the PRC {3 A\ R ILA
Bl M 7% ) adopted by the Standing Committee of NPC on June 25, 1986, as recently revised and
amended on August 26, 2019 and came into effect on January 1, 2020. Unless otherwise specified by
law, SOL is located in urban areas while COL comprises all land in rural and suburban areas. All land
for residential construction and land and hills reserved for farmers in rural and suburban areas are
allowed to be retained by farmers. COL is not allowed to be used for non-agricultural construction
purposes. COL may be converted into SOL by and such conversion is subject to the approval of the
State Council or the local government depending on the size and the original use of the relevant parcel
of COL.

According to the Land Administration Law of the PRC {3 A [ ILANE + #1145 #%), land can
also be divided into (i) land designated for agricultural use, (ii) land designated for construction use, and
(ii1) unutilized land. Land designated for agricultural use refers to land used directly in agricultural
production, including cultivated land, wooded land, grassland, land for farmland water conservancy and
water surfaces for breeding, etc. Land designated for construction use refers to land on which buildings
and structures are built, including land for urban and rural housing and public facilities, land for
industrial and mining use, land for building communications and water conservancy facilities, land for
tourism and land for building military installations etc. Unutilized land refers to land other than that for
agricultural and construction uses. The land user shall use the land in accordance with the approved use.

The land use rights of SOL can be further divided into two categories in terms of acquisition
methods pursuant to the Provisional Regulations of the PRC on the Assignment and Transfer of the
Right to the Use of the State-owned Land in Urban Areas €03 A [ A7 B0 30 5 [0 A - b (3 P RE o e A
P ITH ) promulgated by the State Council on May 19, 1990. The first category, “allocated
SOL” refers to the SOL which can be acquired by a user without paying compensation in accordance
with law. The second category, “granted SOL” refers to the SOL which requires the acquirer to pay a
land premium in accordance with law. On condition that the requirements are satisfied, the allocated
right to the use of the land and the ownership of the above-ground buildings and other attached objects
may, subject to the approval of the land administration departments and the housing administration
departments under the people’s governments at the municipal and county levels, be transferred, leased or
mortgaged, all the income gained from the allocated land shall be confiscated by the relevant land
authority. Furthermore, the entity or individual that illegally transfers, leases or mortgages the parcel of
allocated land shall be fined in accordance with the seriousness of the case.

On April 1, 2017, the MOHURD and the Ministry of Land and Resources jointly issued the
“Circular of Relevant Work on Strengthening the Recent Administration and Control of Housing and
Land Supply” CBH A i 2 #0455 K ) b Ak e A8 $HURN 425 45 B CAE) %8 1) which provides, among
others, that the cities above the prefecture level, the regions where prefecture, state or league is located,
or the counties (or county-level cities) that have more than one million inhabitants should make a three-
year (2017-2019) plan and a five-year (2017-2021) rolling plan for housing land supply, and publicize
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such plans by the end of June 2017. The circular further requires that local governments should adjust
the size, structure and timing of land supply for residential housing in due course based on the period of
depleting commodity residential housing inventory. For example, if the above period is longer than 36
months, no more land is to be supplied; if the said period is over 18 months but shorter than 36 months,
land supply shall be reduced in size; if the said period is longer than six months but shorter than 12
months, more land shall be provided; however, if the current inventory could be sold in less than six
months, land supply shall increase significantly and the rhythm of land supply shall be accelerated. In
addition, the circular stipulates that local authorities should adopt the examination system of land
acquisition capital to insure that the property developers use internal funds to acquire lands and that, if
the land bid capital originates from a questionable source, the property developers shall be disqualified
and prohibited from bidding, auction or listing of land within a certain period of time.

REAL ESTATE DEVELOPMENT
Establishment of a Real Estate Development Enterprise

Pursuant to the PRC Urban Real Estate Administration Law < #E A B350 30 17 575 1 2 45 #E k)
(the “Urban Real Estate Law”) promulgated by the Standing Committee of NPC, which became
effective on January 1, 1995 and was recently revised on August 26, 2019 and came into effect on
January 1, 2020, a “real estate developer” refers to an enterprise which engages in the development and
operation of real estate for profit-making purposes. Under the Regulations on Administration of
Development of Urban Real Estate Ikt 7 7 BH 5% 5875 4 PG 19]) (the “Development Regulations”)
promulgated by the State Council on July 20, 1998, revised on March 24, 2019, an enterprise engaging
in real estate development must satisfy the following requirements in addition to other enterprise
establishment conditions provided in the relevant laws and administrative regulations:

° its registered capital must be RMB1 million or more; and

° it must have four or more full-time professional real estate/construction technicians and two
or more full-time accounting officers, each of whom must hold the relevant qualification
certificate.

To establish a real estate development enterprise, the developer must apply for registration with the
local SAIC at or above the county level, which should, in examining the application for the registration,
seek the views of the real estate development authority at the relevant level. The developer must also
report its establishment to the department of real estate development in the location of its registration
within 30 days of receipt of its business license.

A foreign investor intending to engage in real estate development may establish an equity joint
venture, a contractual cooperative joint venture or a wholly foreign owned enterprise in accordance with
the PRC laws and regulations regarding foreign-invested enterprises. Pursuant to the latest catalogue of
industries for guiding foreign investment the Special 5N+ & E ¥ H #)) (20194FhRK) and the
special Administrative Measures for Access (HMHEMEASERIE M E(E mEE)) (201947 1R),
which was promulgate by the NDRC and the MOFCOM on June 30, 2019, and the real estate
developments industry doesn’t fall within the negative list for access of foreign investment.

Qualification of a Real Estate Developer

Under the Provisions on Administration of Qualifications of Real Estate Developers {5 Hi 7 Bl %%
EEEEHHE) (the “Provisions on Administration of Qualifications™) promulgated by the Ministry
of Construction on March 29, 2000 and revised on May 4, 2015 and December 22, 2018, a real estate
developer must apply for a classification certificate. An enterprise may not engage in property
development without a qualification classification certificate for real estate development. The competent
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authorities of construction under the State Council is in charge of monitoring the qualifications of all
real estate developers within the PRC, and local real estate development authorities at or above the
county level are in charge of monitoring the qualifications of local real estate developers. Under the
Provisions on Administration of Qualifications, real estate developers are divided into four classes:

° Class 1 qualification is subject to preliminary examination by the construction authorities at
the provincial level and the final approval of the competent authorities of construction under
the State Council. A Class 1 real estate developer is not restricted as to the scale of its real
estate projects and may undertake a real estate development anywhere in the country.

° Class 2, 3 or 4 qualifications and provisional qualifications are regulated by the construction
authorities at the provincial level. A real estate developer of the Class 2 qualification or
lower may undertake a project with a GFA of less than 250,000 sq.m., detailed business
scope of the developer of the Class 2 qualification or lower is determined by the construction
authorities at the provincial level.

Under the Provisions on Administration of Qualifications, the real estate development authorities
will examine applications for registration of qualifications submitted by real estate developers by mainly
considering their financial condition, and the length of time they have conducted real estate development
business, the professional personnel they employ, the performance and operating results from their past
real estate operations and their quality control systems. A real estate developer that passes the
qualification examination will be issued a qualification certificate of the relevant class by the
qualification examination authority. A developer of any qualification classification may only engage in
the development and sale of real estate within its approved scope of business and may not engage in
business which is limited to another higher classification. The real estate development authorities
perform annual inspections of qualified developers. Developers who fail to meet the qualification
requirements or which operate in breach of the requirements may have their qualification classification
certificates degraded or revoked.

For a newly established real estate developer, which passes the qualification examination, the real
estate development authority will issue a provisional qualification certificate within 30 days of receipt
by the authority of the relevant application for filing. The real estate developer must apply to the real
estate development authority within one month before the expiry of its provisional qualification
certificate for a formal qualification classification certificate. Any failure to obtain the required
provisional or formal qualification certificate or a development of a project exceeding the prescribed
scope of the qualification may result in a fine ranging from RMB50,000 to RMB100,000 and, if such
failure is not rectified within the prescribed period, the developer’s qualification certificate and/or
business license may be revoked.

Acquisition of Land Use Rights

Although all land in the PRC is owned by the State or is collectively owned, individuals and
entities may obtain land use rights and hold such land use rights for development purposes. Individuals
and entities may acquire land use rights in different ways, the two most important ways of which are
either a grant of land use rights by local land authorities or a transfer of land use rights by land users
who have obtained land use rights. The grant of land use rights from local land authorities may be
carried out by means of tender, auction or listing-for-sale and subject to the regulations discussed below
as applicable, pursuant to agreements entered into directly with the local governments.

154



Grant of Land Use Rights

Pursuant to the Regulation on the Grant of Land Use Rights Through Bilateral Agreement ik
PR A T Ml I RHERLZE ) promulgated by the MLR, which became effective on August 1, 2003, land use
rights may be granted by way of a bilateral agreement between the relevant land authority and a grantee
other than by means of tender, auction or listing-for-sale as required by laws, regulations or rules. The
land premium set out in a bilateral agreement should not be lower than the minimum price set by the
central government. For land in areas with standard land prices, the land premium pursuant to any
bilateral agreement should not be less than 70% of the standard land price of the relevant land category.
If the price guidelines are not adhered to, the land use rights cannot be granted. If there is only one
prospective land user on the plot of land to be granted, the land authority may grant the land use rights
through a bilateral agreement with the exception of land used for business, tourism, entertainment,
residential commodity properties and other purposes for business operations. Upon full payment of the
land premium, a land user may register with the land administration authority and obtain a land use
rights certificate as evidence of the acquisition of the land use rights. As of July 1, 2002, the grant of
land use rights by way of competitive processes is governed by the Regulations on the Grant of State-
owned Land Use Rights by Tender, Auction or Listing-for-Sale {FF1Z4A B HH it 38 B A 1 Hb {5 FH REHE
JE) (the “2002 Regulations”), issued by the MLR in May 2002. The 2002 Regulations specifically
provide that the land to be used for operational purposes, including business, tourism, entertainment, and
residential commodity properties, or land for which there are two or more prospective land users, must
be granted by way of tender, auction or listing-for-sale. A number of measures are provided by the 2002
Regulations to ensure such grant of land use rights for commercial purposes is conducted openly and
fairly. On November 1, 2007, the Regulations on the Grant of State-owned Construction Land Use
Rights by Tender, Auction or Listing-for-Sale (IAIEFAE it i A 25 F Hb (i I RERL 2 ) (the
“2007 Regulations™), became effective to further strengthen the 2002 Regulations. The 2007
Regulations also require that the land used for industrial purpose (except land for mining) shall be
granted by way of tender, auction or listing-for-sale. The 2007 Regulations further specify that the
grantee of State-owned construction land use rights shall pay the premium for the grant of State-owned
land use rights fully in accordance with the land grant contract before it could proceed with the relevant
procedures for grant of State-owned land use rights registration and apply for a land use rights
certificate. No grantee could be granted a land use rights certificate for the land in proportion to the
partial payment of the premium that the grantee has paid. The Circular of the State Council on
Promoting the Economical and Intensive Use of Land <[5 B i 2 4#E 81 40 42 49 F M B 48 A1) which
was promulgated by the State Council on January 3, 2008, land for residential purpose should be
arranged in a reasonable manner and land supply for villa-type real estate development projects should
be ceased on a continual basis.

July 24, 2019, the Ministry of Natural Resources of the PRC (the “MNR”) issued the Provisions
on the Economical and Intensive Use of Land < Hi#)%4)F| FH - i E ), which came into effect on the
same day. The provisions require the use and price of commercial land to be determined by tender,
auction or listing-for-sale. Compensation for all types of land supply shall not be lower than the lowest
standards stipulated by the government. No circumvention of land transferring fees shall be allowed by
means of land-exchange projects, return of fees after collection or subsidies.

On March 31, 2004, the MLR and the Ministry of Supervision issued the Notice Regarding
Supervision Work of Legal Enforcement Situation of Granting Business Land Use Rights Through
Tender, Auction or Listing-for-Sale €[ 4 45 BH J& 4825 M -0 My (5 FFRE 47 R 411 2 40 0 o e 1 D 30 B 4%
TAERYHE AT, which requires that commencing on August 31, 2004, land designated for the purposes of
business operations shall be granted through tender, auction or listing-for-sale and may not be granted
pursuant to the bilateral agreements entered into directly with the local land authority for any historical

reasons.
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The Notice on Issues Relating to the Strengthening of Land Control €[ 5@ - M3 22 A B ] i
% A1) promulgated by the State Council on August 31, 2006 sets out the administration of the income
and expenditure relating to land premium, modifies the tax policies relating to the land and created a
system of the publication of the standards of the lowest price in respect of the grant of the land use
rights for SOL for industrial purposes.

On November 18, 2009, five governmental authorities, including the MOF, Ministry of
Supervision, National Audit Office of the PRC, MLR and PBOC issued the Notice on Further
Strengthening the Management of the Income and Expenditure Relating to Land Grants <A #E—25 N
5+ b SRR S HRY ) to regulate the management of income and expenditure on land grants. In
particular, property developers are required to provide a down payment of no less than 50% of the land
premium and are required in principle to pay all of the land premium in installments within one year.

Pursuant to the Notice on Issues relating to Strict Enforcement of Adjustment Policies on Real
Estate Land and Improvement of the Healthy Development of Land Market <B4 V% B f5 bz i
2 TSR AV A+ Hb T M M R SR AT A BRI 1) promulgated by the MLR on December 19, 2010 and
became effective on the same date:

° provincial MLR shall reinforce the examination of public notices relating to the grant of land
use rights by way of public tenders, auctions or listings-for-sale, and shall require the
municipal and county MLR to withdraw these public notices and formulate a new plan for
granting land use rights if any of the following events occur:

(1) land use rights granted over a parcel of land where the land area exceeds the size
approved by the relevant competent authorities;

(i) more than one parcel of land is granted to the same bidder at the same time;

(iii) land use rights granted over a parcel of land where the demolition of buildings erected
on such land has not been carried out or the occupants of such land have not been
compensated for the demolition and resettlement;

(iv) land use rights granted over a parcel of residential land with a plot ratio of less than
one;

(v) land use rights granted to an unlawful entities; and

(vi) land use rights granted in other circumstances which will be in contravention of the
relevant PRC laws and regulations.

° bidders for the land use rights and their controlling shareholders are not allowed to pass the
bidder qualification examination if they, among other things, (i) fraudulently obtain land use
rights by falsifying documents, (ii) resell or transfer land use rights illegally, (iii) leave the
land idle for more than one year due to the their own acts, and/or (iv) develop land in
manners which contravenes the terms of the land use rights contracts. In addition, the bidders
and their controlling shareholders are prohibited from participating in the grant of land use
rights process before they rectify the above acts.

On January 26, 2011, the General Office of the State Council issued the Notice on Further
Adjustment and Control of the Real Estate Market €[5 B /A HiE B A 1 — 25 4500 I b s vl B a4 LA
A B EP ) to provide stricter management regulations of housing land supply. Among the
various requirement set out by the notice, entities and persons participating in the bidding of land shall
state the source of capital and provide the relevant evidence.
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The Emergency Notice on Further Tightening the Administration on Real Estate Land Use and

Reinforcing the Control Results of Real Estate Market [ A #E— 25 Bkt 55 Hi e ) b 4 29 8 (] 55 b 7 i
Wi ye iR B B 2@ F1) (the “Emergency Notice”) promulgated on July 19, 2012, further emphasized
the strict enforcement of current regulations on land grants:

the plot area ratio for residential land shall not be less than 1.0;

° for all types of housing construction projects, construction work shall be commenced within
one year of the date when the land is delivered as set forth in the land grant contract and
shall be completed within three years after its commencement date;

° the bidding deposit for a land grant shall not be less than 20% of the base price; and

° the land grant contract shall be signed within 10 working days after a land grant deal is
concluded, a down payment of 50% of the land premium shall be made within one month
after signing the contract, and the remaining payment shall be made in a timely manner in
accordance with the contract and in any event no more than one year.

According to the Circular on the Implementation of the Catalog for Restricted Land Use Projects
(2012 Edition) (PRI H#IEH H #k(20124F4%)) and the Catalog for Prohibited Land Use Projects
(2012 Edition) <Z% 1 A HIE H H $% (20124F-4%) ) promulgated by the MLR and the NDRC on May 23,
2012, the area of a plot of land to be granted for residential use may not exceed (i) seven hectares for
small cities and towns, (ii) 14 hectares for medium-sized cities or (iii) 20 hectares for large cities. The
plot area ratio for residential land shall not be lower than 1.0. No land may be granted for “villa”
property projects.

Under the Urban Real Estate Law € 7% A R A0 B 36 717 & b 78 7 #27%), those who have obtained
the land use rights through grant must develop the land in accordance with the terms of use and within
the period of commencement prescribed in grant contract for the land use rights.

Transfer of Real Estate

According to the Law of the People’s Republic of China on the Administration of Urban Real
Estated *P 3£ A R ILA B 3k 11 5 Mo 2 5 275 ) promulgated by  Standing Committee of the National
People’s Congress on August 27, 2009, a real estate owner may transfers his real estate to another party
by means of sale, gift or other legitimate methods. When transferring a building, the ownership of the
building and the land use rights attached are transferred together. The parties to the transfer must enter
into a written real estate transfer contract and register the transfer with the competent real estate
authority within 90 days of the execution of the transfer contract.

If the land use rights are initially obtained by way of a grant from a local land authority, the
following conditions shall be satisfied when the real estate is transferred:

° the land premium having been paid in full according to the terms of the land grant contract,
and land use rights certificate having been obtained;

° where investment and development is carried out in accordance with the terms of the land
grant contract if it relates to (i) house construction projects, not less than 25% of the total
development project shall be completed; and (ii) development of whole plot of land, the land
having been developed and constructed according to the planning, and the construction of the
civil infrastructure and public facilities such as water supply, drainage, power supply, heat
supply, roads, traffic and communications having been completed, and the conditions for
industrial use or construction having been fulfilled; and

157



° where the building was completed, the property ownership certificate have been obtained. If
the land use rights are initially obtained by way of a grant from a local land authority, the
term of the land use rights after the real estate transfer will be the remaining portion of the
original grant obtained by the original land users.

If the land use rights transferred are initially obtained by way of allocation, the transfer shall be
approved by the competent government authorities. Except as provided by relevant laws, the transferee
must complete the formalities for the transfer of land use rights and pay the land premium after the
transfer approval is obtained.

Pre-examination of the Construction Sites

Under the Measures for Administration of Examination and Approval for Construction Sites (&<
F M 25 A M FEHEEE ) promulgated by the MLR on March 2, 1999 and amended on November 30,
2010 and November 29, 2016, and the Measures for Administration of Preliminary Examination of
Construction Project Sites (i a%JH H f i F7 & #LH#1EL) promulgated by the MLR on November 29,
2008 and became effective on January 1, 2009 which was amended on November 29, 2016 and became
effective on January 1, 2017, a real estate developer must make a preliminary application for
construction to the relevant land administrative authority when carrying out a feasibility study on a
construction project. Upon receipt of a preliminary application, the land administration authority will
carry out a preliminary examination of various aspects of the construction project in compliance with the
overall zoning plans and land supply policies of the PRC Government, and will issue a preliminary
approval if it is satisfied with the result of its examination. The opinions derived from this preliminary
examination are requisite documents for the approval of the construction project.

Planning Permits and Construction Permits

Under the Measures for Administration on Planning of Granting and Transfer of Right to Use
Urban State-owned Land 3l 7 B A7 - b (s I HE H S 338 B3 ) 48 38122 ) promulgated by the Ministry
of Construction on December 4, 1992 and which became effective on January 1, 1993 and was amended
on January 26, 2011, after obtaining a construction land planning permit, the real estate developer shall
organize the necessary planning and design work in accordance with planning and design requirements
and apply for a construction work planning permit from the relevant urban planning authority pursuant
to the Law of the PRC on Urban and Rural Planning <% A R IANE 3488 #175) promulgated by
Standing Committee of the NPC in October 2007 and effective on January 1, 2008 and recently revised
on April 23, 2019.

A real estate developer must apply for a construction work commencement permit from the
relevant construction administrative authority under the local people’s government above the county
level pursuant to the Measures for the Administration of a Construction Permit of Construction Projects
CGREE TR TFFr] &3 HHE) promulgated by the MOHURD on June 25, 2014 and became effective
on October 25, 2014 and was amended on September 19, 2018.

The Notice on Forwarding the Opinions of Such Departments as the Ministry of Construction
relating to the Adjustment House Supply Control Structure and Stabilizing Property Prices (the “Guo
Ban No.37 Document™) <[BIH5 B /3 i 2 o s 30 26 30 1 R i o 2 4 5 AL B 45 W A o 11 5 A 2 LY
#H) promulgated by the General Office of the State Council on May 24, 2006 stipulates that since
June 1, 2006, with regard to newly approved or constructed residential commodity properties, houses
with a construction area of less than 90 sq.m. (including economically affordable houses) shall take up
more than 70% of the total area to be constructed. The projects which have received project
development approvals prior to the date on which Guo Ban No. 37 Document became effective but have
not obtained construction work commencement permits must adjust their planning in order to confirm
with the above-mentioned requirement. The Certain Opinions regarding the Implementation of the Ratio
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Requirements for the Structure of Newly Constructed Residential Properties €A ¥4 B0 #7115 45 M LU
BRI AT B L) issued by the Ministry of Construction on July 6, 2006 restates that since June 1,
2006, houses in individual cities (or counties) with a construction area of less than 90 sq.m. shall
comprise 70% of the total area of commodity houses newly approved and commenced in one year
(calculated from June 1). All cities are required to implement the conditions for the planning and design
of newly-built residential commodity properties and determine the structural proportion of residential
commodity properties strictly in compliance with the above-mentioned requirements, and may not
violate such requirement without authorization. The urban planning administration will not issue the
construction work planning permit if any entity violates these requirements without authorization. If the
planning and design is not in compliance, the examination and approval authorities of the design
documents and the construction drawings will not issue the qualification certificate and, consequently,
the construction administrative authority shall not issue the construction work commencement permit,
and the real estate development authority shall not issue the Pre-sale Permit.

Completion of a Real Estate Project

Construction projects shall be delivered for use only after passing the inspection and acceptance
test under Article 61 of the PRC Construction Law {13 A [ ILAIE #4814, which became effective
on March 1, 1998 and subsequently amended on April 23, 2019.

A real estate development project must comply with various laws and legal requirements
concerning planning, construction quality, safety and environment and technical guidance on
architecture, design and construction work, as well as provisions contained in the relevant contracts. On
January 30, 2000, the State Council promulgated and implemented the Regulation on the Quality
Management of Construction Projects CEs% LB &8 M) (revised on April 23, 2019), which sets
out the respective quality responsibilities and liabilities for developers, construction companies,
exploration companies, design companies and construction supervision companies. After the construction
of a project is complete, the real estate developer must arrange an inspection and acceptance test under
the supervision of the relevant competent governmental authorities together with the relevant parties
involved in the construction and experts (if necessary) according to the Provisions on Inspection Upon
Completion of Buildings and Municipal Infrastructure /5 /& & 58 i BB i T2 2 T B USOH )
promulgated by the MOHURD on December 2, 2013. The real estate developer shall submit records for
filing to the departments in charge of project construction of the relevant local governmental authorities
above the county level in the area where the projects are constructed within 15 days after the projects
having successfully passed the completion acceptance inspection, pursuant to the Measures for the
Administration on the Filing of Inspection Upon Completion of Buildings and Municipal Infrastructure
(7 = E SR T BURE B i T RE 3R BRI 28 B BLHIE ), promulgated by the Ministry of Construction
on April 4, 2000 and amended by the MOHURD on October 19, 2009.

Sale of Commodity Properties

Under the Measures for Administration of Sale of Commodity Properties €74 i 5 81 8 & #L L)
promulgated by the Ministry of Construction on April 4, 2001 and became effective on June 1, 2001,
the sale of commodity properties can include both sales prior to the completion of the properties and
sales after the completion of the properties.

Pre-Sale of Commodity Properties

Any pre-sale of commodity properties must be conducted in accordance with the Measures for
Administration of Pre-sale of Commodity Properties JRTTR 57 HEEIBEEL) (the “Pre-sale
Measures”) promulgated by the Ministry of Construction on November 15 1994, as amended on August
15, 2001 and July 20, 2004. The Pre-sale Measures provide that any pre-sale of commodity properties is
subject to specified procedures. The pre-sale of commodity properties shall be subject to a licensing
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system. If a real estate developer intends to sell commodity properties in advance, it shall apply to the
real estate administrative authority to obtain a pre-sale permit. The pre-sale of commodity properties is
required to meet the following conditions:

° the related land premium having been fully paid up and a land use rights certificate having
been obtained;

° a construction work planning permit and a construction work commencement permit having
been obtained; and

° the funds invested in the development of the commodity properties intended for pre-sale
representing 25% or more of the total investment in the project and the progress of
construction and the completion and delivery dates having been properly determined.

The proceeds of pre-sale of commodity properties must be used to develop the relevant project.
Further, the Pre-sale Measures authorizes the real estate administrative authority on the provincial
autonomous regional and municipal level to set up their implementation rules in accordance with the
Pre-sale Measures.

Sales after the Completion of Commodity Properties

Commodity properties may be put up for post-completion sale only when the preconditions for
such sale have been satisfied. Under the Regulatory Measures on the Sale of Commodity Properties {7
i 5 8 B A5 BRHEIL ), the sale of commodity properties after the completion shall meet the following

conditions:

° the real estate development enterprise has a business license and a qualification classification
certificate for real estate development;

° the land use rights certificates or approval documents of land use having been obtained;

° the construction work planning permit and the construction work commencement permit
having been obtained;

° the commodity properties having been completed, inspected and accepted as qualified;

° the relocation of the original residents having been completed;

° the supplementary essential facilities such as the supply of water, electricity, heating and gas,
and communications are ready for use, and other public facilities are ready for use, or the
schedule of the property management plan is completed; and

° the property management plan shall have been completed.

The Provisions on Sales of Commodity Properties at Clearly Marked Price <74 5 & 8 I A 1
KiE) was promulgated by the NDRC on March 16, 2011 and became effective on May 1, 2011.
According to the provisions, any real estate developer or real estate agency (‘“real estate operators™) is
required to mark the selling price explicitly and clearly for both newly-build and second-hand
commodity properties. The provisions require real estate operators to clearly indicate the prices and
relevant fees of commodity properties, as well as other factors affecting the prices of commodity
properties to the public. With respect to the estate development projects that have received property pre-
sale license or have completed the filing procedures for constructed properties, real estate operators shall
announce all the commodity properties available for sales on at once within the specified time limit.
Furthermore, with regard to a property that has been sold out, real estate operators are obliged to
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disclose this information and to disclose the actual transaction price. Real estate operators cannot sell
commodity properties beyond the explicit marked price or charge any other fees not explicitly marked.
Moreover, real estate operators may neither mislead properties purchasers with false or irregular price
marking, nor engage in price fraud by using false or misleading price marking methods.

Estate Loan

In June 2003, the PBOC issued the Notice on Further Strengthening the Management of Real
Estate Credit Business B #E— 25l 5 & 5 B 3EH 5 AV A) to tighten the criteria for banks
to issue loans to real estate development enterprises, governmental land reserve institutions, construction
enterprises, individual buyers of residential properties and individual buyers of commercial properties.

On August 30, 2004, the CBRC issued the Guidance on Risk Management of Property Loans
Granted by Commercial Banks <P 3E8R177 A B & 345 5]). Pursuant to this guidance,
commercial banks: (i) may not grant land reserve loans to borrowers whose capital funds are not in
place or are seriously inadequate or whose operational management is non-standard; (ii) shall not grant
loans in any form to projects that have not obtained the land use rights certificate, the construction land
planning permit, the construction work planning permit or the construction work commencement permit;
and (iii) shall require that the capital ratio of development projects of real estate enterprises applying for
loans be not less than 35%.

On September 27, 2007, the PBOC and the CBRC promulgated the Notice on Strengthening the
Credit Management of Commercial Real Estate CBfAIN5E P ZENEE A F BEEHAEA), with a
supplemental notice issued on December 5, 2007, aiming to tighten the control over real-estate loans
from commercial banks to prevent excessive credit granting. The measures adopted include:

° If the loan is used for the purchase of a first self-use residential property with a GFA not
larger than 90 sq.m., the proportion of down payment to the loan (including loans
denominated in RMB and foreign currencies) shall not be less than 20%.

° If the loan is used for the purchase of a first self-use residential property with a GFA larger
than 90 sq.m., the proportion of down payment to the loan shall not be less than 30%; if a
borrower has already purchased a house with a loan and applies to purchase another one, the
proportion of down payment to the loan shall not be less than 40%, and the loan interest rate
shall not be less than 1.1 times that of the corresponding benchmark interest rate over the
same corresponding period released by the PBOC.

° Commercial banks shall not issue housing mortgage loans where the loan amount fluctuates
with the appraised value of the real estate and the usage is not clearly specified. For a house
purchased with a mortgage, before the purchaser of such property repays the loan in full, its
re-appraised net value shall not be used as the mortgage for additional loans.

° Houses for commercial use that are purchased with loans shall be houses of which the
construction has been completed and accepted. The proportion of down payment for
purchasing houses for commercial use shall not be less than 50%, with the loan period not
exceeding ten years and the loan interest rate not less than 1.1 times that of the
corresponding benchmark interest rate over the same corresponding period released by the
PBOC.

° If a borrower applies for loans for houses to be used for both commercial and residential
purposes, the proportion of down payment shall not be less than 45% and the provisions
governing the administration of loans for houses for commercial use shall apply with regard
to the loan period and interest rate level.
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° Commercial banks shall not issue loans to real estate development enterprises that have been
found by relevant governmental authorities to be hoarding land and houses.

In addition, commercial banks shall not issue loans to the real estate development enterprises with
a capital ratio of development projects of less than 35%, or the real estate development enterprises that
fail to obtain the land use rights certificate, construction land planning permits, construction work
planning permits and construction work commencement permits. Commercial banks shall not accept
commodity properties that have been vacant for more than three years as collateral for loans. In
principle, real estate loans provided by commercial banks should only be used for projects in the areas
where the commercial banks are located. Commercial banks shall not provide loans to real estate
development enterprises to finance their payments for land premiums.

On July 29, 2008, the PBOC and CBRC promulgated the Notice on Financially Promoting Saving
and Intensification of Use of Land (B4 Ml 4 3 i 49 52 4 F ML 938 A1), which, among other things,
has the effect of:

° prohibiting commercial banks from granting loans to real estate developers for the purpose of
paying land premiums;

° regulating secured loans for land reserves in various respects, including the requirements to
obtain a land use rights certificate, to secure up to 70% value of the security’s appraised
valuation, and to limit the length of maturity to no more than two years;

° requiring lenders to be cautious in granting or extending loans to any property developer that
(i) delays the commencement of development date specified in the land grant contract by
more than one year, and (ii) has not finished one-third of the land area for the intended
project, or (iii) has not invested a quarter of the intended total project investment amount;
and

° prohibiting the grant of loans to the property developer for land which is recognized as being
idle for over two years by the PRC land and resources authorities and the acceptance of such
idle land as security for loans.

On October 22, 2008, the PBOC issued the Notice on Several Issues Regarding the Expansion of
Downward Floating Interest Rate for Individual Commercial Housing Loans €7 i K i £ 0 AAE =
BN N PR IR S5 A B R A% FN) to reduce the down payment requirements to 20% of the
purchase price, and to lower the lending rate for residential properties of a commercial nature for
individuals to 70% of the benchmark lending rate.

On May 25, 2009, the State Council issued the Notice on Adjusting Capital Ratio of Fixed Asset
Investment Projects (BHFAFHEEE 2 &R EHE &AL WHIMMESE), which sets out the minimum
capital ratio for ordinary residential property development projects and social security housing
development projects as 20%, and the minimum capital ratio for other property development projects as
30%.

On January 7, 2010, the General Office of the State Council promulgated the Notice on Promoting
the Stable and Sound Development of the Real Estate Market <[44 55 1 728 11 351 %% (8 e 4% i 19 4
H1), which, among other things, provides that family units (including the borrower, the borrower’s
spouse and minors) with outstanding mortgage loans intending to buy second residential properties for
themselves are required to pay a down payment of no less than 40% of the purchase price for these
second residential properties, and the applicable interest rate shall be set strictly based upon the
associated risk level.
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On April 17, 2010, the State Council also issued the Notice on Strict Control of the Escalation of
Property Prices in Certain Cities B B2 s i #0703 i 5 B P B BRAVAE A,  which  further
increased the minimum down payment in respect of mortgage loans on purchases of a second residential
property by individuals to 50% of the purchase price and provides that the applicable mortgage rate
must be at least 1.1 times that of the corresponding benchmark interest rate over the same corresponding
period released by the PBOC. The minimum down payment in respect of mortgage loans on purchases
of a third or a further residential property by individuals may be substantially increased at the
commercial bank’s discretion and based on its risk control policies. The notice also specifies that the
down payment for first self-used residential properties with a GFA of more than 90 sq.m. must be at
least 30% of the purchase price. In addition, in those areas where property prices have escalated and
property supply is tight, commercial banks may, depending on the level of risk, suspend granting
mortgage loans to buyers purchasing a third or a further residential property or to those non-local
residents who fail to provide certificates evidencing their payment for over one year of local tax or
social insurance.

On September 29, 2010, the PBOC and CBRC promulgated the Notice on Promoting Differentiated
Housing Credit Policy <P 5t % 2= Hb AF 5 (5 B BUR A B M A9 48 &1), which, among other things:

° prohibits commercial banks from granting or extending loans to property developers that
violate laws and regulations such as:

(i) holding idle land;
(ii)) changing the land use and nature;
(iii) delaying the commencement and completion of development; and

(iv) intentionally holding back the sale of properties in the market for the purpose of selling
these properties at a higher price in the future;

° prohibits commercial banks from granting housing loans to families that purchase three or
more houses or non-local residents who fail to provide certificates evidencing their payment
for over one year of local tax or social insurance; and

° increases the minimum of down payment to at least 30% for all first home purchases with
mortgage loans.

On November 2, 2010, the MOHURD, the MOF, the PBOC and the CBRC jointly promulgated the
Notice on Relevant Issues Concerning Policies of Regulation of Housing Provident Fund for Individual
Housing Loan B RLHEAE 7 A B &8 A AT 5 S BOR A B B E R4 A1), which provided that, among
other things:

° where a first-time home buyer (including the borrower, the borrower’s spouse and minors)
uses the housing provident fund for individual housing loans to buy an ordinary residential
property for self-use, the minimum down payment shall be at least:

(i) 20%, if the GFA of the property is equal to or less than 90 sq.m.;
(i) 30%, if the GFA of the property is more than 90 sq.m.;

° for a second-time home buyer that uses housing provident fund for individual housing loans,
the minimum down payment shall be at least 50% and the minimum lending interest rate
shall be 110% of the lending interest rate of a first-time home buyer of the same

corresponding period;
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° the second housing provident fund for individual housing loan will only be available to
families whose per capita housing area is below the average in locality and such loan must
only be used to purchase an ordinary house for self-use to improve residence conditions; and

° the housing provident fund for individual housing loans to families for their third or further
residential property will be suspended.

On January 26, 2011, the General Office of the State Council issued the Notice on Further
Adjustment and Control of Real Estate Market <[5 [ HiF 20 B8 B i 4E — 20 ik 4r J5 b 8 v 3 a2 TAE
B [ 4 A1), According to this notice, second residential property purchasers are required to pay a
down payment of no less than 60% of the purchase price for these second residential properties and the
applicable mortgage rate must be at least 1.1 times that of the corresponding benchmark interest rate.
Local branches of the PBOC may raise the down payment ratio and interest rate on loans for second
residential properties based on the following factors: the price control target set by the local government
for newly constructed residential properties and policy requirements, as well as national unified credit
policies.

On February 26, 2013, the General Office of the State Council issued the Notice on Continuing
Adjustment and Control of Property Markets <[ % 48 fifchr f5 b s w7 35 3 2 LAERMEAT)  which
reaffirmed the above measures.

On September 29, 2014, PBOC and CBRC issued the Notice on Further Improvement of Housing
Finance Service B #E— A 5 4 MR 5 TAERYZE A1), which states that, among other things:

° For the family to purchase its first residential property for private use with an individual
loan, the down payment of the purchase shall be 30% of the total purchase price and the
minimum of the interest rate of the loan is 70% of the base interest rate, and the specific rate
may be determined by the bank at its discretion based on the risk.

° For the family which has already owned one residential property and paid up the relevant
loan, should it apply for loan again for the second residential property to improve its living
conditions, the bank can treat it as the first residential property for its loan application.

° In cities where the measures of ‘“‘restrictions on house buying” are lifted or not imposed, for
the family who has already owned two or more residential properties and paid up the relevant
loans, should it apply for loan again for another residential property, the bank shall decide on
the percentage of down payment and interest rate by prudently considering the borrower’s
solvency and credit status.

Banks may approve loan applications submitted by non-residents who satisfy the relevant policies
and qualifications based on local urbanization development plans.

On March 30, 2015, the PBOC, CBRC and the MOHURD jointly issued the Notice on Issues of
Individual Mortgage Loans Policies <A MH AT & RBORA B M ERYEH) to lower the minimum
down payment to 40% for a family that owns a residential property and has not paid off its existing
mortgage loan applying for a new mortgage loan to purchase another ordinary residential property to
improve living conditions and allow banks at their own discretion to decide the down payment ratio and
loan interest rate taking into consideration the solvency and credit standing of the borrowers.

Where the family of a worker who pays housing provident fund contributions uses a housing
provident fund commission loan to purchase the first residential property to be used as the purchaser’s
residence, the minimum down payment ratio is 20%; where the family of a worker who already owns
one residential property, of which relevant housing loan has been settled, files a new application for a
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housing provident fund commission loan for purchasing of another residential property as the
purchaser’s residence for the purpose of improving its living conditions, the minimum down payment
ratio is 30%.

On March 25, 2016, the General Office of Shenzhen Municipal People’s Government of
Guangdong Province issued the Opinions on Consummating Housing Security System and Promoting
the Development of Real Estate Market Stably and Healthily <VEYITT A BB 2 58 B i 58 25 11 5 7R
b 8 2R e A B 2E T I T RR R S R 193 ), which requires every District People’s Government of
Shenzhen and all units directly under the Shenzhen Municipal Government to increase multi-channel
housing supply, improve the housing security system, implement the differentiated housing credit policy,
improve the housing purchase policy, regulate the real estate market order and strengthen the prevention
and control of the real estate financial risks.

On March 24, 2016, the General Office of Shanghai Municipal People’s Government forwarded the
Circular of Several Opinions of Shanghai Housing Urban and Rural Construction Management
Committee and Other Three Departments on Further Consummating Housing Security System and
Promoting the Development of Real Estate Market Stably and Healthily < b7 A R BUR B/ BE i 48 T
5 S0 00 A 2 A ) S R T o — 2 S8 3 AR T A 5 1T 455 1 R A O B B R (0 S T T R A R
R TR A S), which requires relevant units under the Shanghai Municipal Government to
establish the real estate market supervision joint meeting, increase land supply for housing, implement
the housing purchase restriction policy strictly, implement the differentiated housing credit policy,
strengthen the market supervision and law enforcement inspection, promote the low-rent housing and
public rental housing, increase the talent apartment housing, consummate the establishment, supply and
management of common property security housing, and promote the transformation of old areas and
“villages in the city”.

From September 30, 2016 to date, Shanghai, Suzhou, Wuhan, Beijing, Hangzhou and other cities
have issued new property market control policies, including restoring the restriction on purchases of
residential properties and tightening credit policy. On October 10, 2016, the MOHURD issued the
Circular on Further Regulating Operations of Real Estate Developers to Safeguard the Real Estate
Market Order (B 7K %0 55 M 78 BH 88 A SE L8 AT A At 5 oo i 5 i 5 B0 B9 48 #0), which requires
that improper operations of real estate developers shall be investigated and punished according to law.
The improper operations include releasing or spreading false housing information and advertisements,
maliciously pushing higher and artificially inflating housing prices by fabricating or spreading
information on rising property price and other operations.

On August 11, 2016, Suzhou Municipal People’s Government issued the Notice on Further
Strengthening the Implementation of Real Estate Market Management in Suzhou City (B #E—25 5@
ﬁd‘l‘lTﬁE%i’@%ﬁf%%ﬁE@Eﬁ@%ﬁﬁ@?ﬁ%ﬂ), or the Notice 119, which formulates several opinions,
among others, to increase the supply of land market, adjust the land supply conditions, improve the real
estate pre-sale management, strengthen the price management of commercial housing, consummate the
differential housing credit policy. According to the Notice 119, for any family which has owned a
residential property with unsettled individual commercial housing loan, the family is required to pay a
down payment of no less than 50% of the purchase price in Suzhou city; and for any family which has
owned at least two residential properties with unsettled individual commercial housing loan, the family
is prohibited from borrowing the housing loan.

On November 14, 2016, Wuhan Municipal People’s Government General Office issued the
Opinions on Further Promoting the Development of Real Estate Market Stably and Healthily < it #E—
oA HEFR T 7 L E T R AT R MR 5 R 1) 3 L), which requires to strengthen the housing transaction
restricted measures, increase the supply of the real estate, prevent the land price from raising too fast,
improve the real estate pre-sale management, strengthen the supervision of the real estate market and
develop the information disclosure and public opinion guidance.
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On November 25, 2016, the Shanghai Housing Urban and Rural Construction Management

Committee, People’s Bank of China Shanghai Branch and China Banking Regulatory Commission

Shanghai Regulatory Bureau promulgated the Notice on Promoting the Stable, Healthy and Orderly

Development of Shanghai’s Real Estate Market and Further Consummating the Differential Housing
Credit Policy CBHAEHEA T 5 i€ 7355 - TR A B AT e 8% JR ot — 20 56 5 22 R LA 5 15 B BUR Y@ )
(the “Circular 1062”), which, among other things, provides that:

each housing administrative authority shall strengthen the housing transaction supervision,
verify the housing status and information of the purchasers and issue the inspection results
according to relevant rules and regulations;

for any family which purchases its first residential property (namely, the family has no
residential property in Shanghai nor any record of commercial housing loan or housing
provident fund loan) with individual commercial housing loan, the family is required to pay a
down payment of no less than 35% of the purchase price;

if any of the following conditions is met, for any family which purchases an ordinary
residential property with individual commercial housing loan, the family is required to pay a
down payment of no less than 50% of the purchase price, and for any family which purchases
a non-ordinary residential property with individual commercial housing loan, the family is
required to pay a down payment of no less than 70% of the purchase price:

a) The family has no residential property in Shanghai but has record(s) of commercial
housing loan or housing provident fund loan; or

b)  The family has one residential property in Shanghai.

On November 28, 2016, the Shanghai Housing Provident Fund Management Committee issued the

Circular on Adjusting the Policies of Shanghai Municipality on Housing Provident Fund for Individual
Loan B A 98 % AT A1 5 A B & 8 A\ B KEUCR B9 %1) (the “Circular 187), which, among other things:

provides that, for any family which has no residential property in Shanghai nor any record of
housing provident fund loan, the residential property bought by such family shall be treated
as the first residential property for its loan application and the credit policy remains
unchanged.

provides that, for any family which has no residential property in Shanghai but has one loan
record, or has one residential property and intends to purchase the second residential property
to improve its living conditions, the residential property bought by such family shall be
treated as the second residential property for improving living conditions for its loan
application. Under such circumstances:

a) the interest rate of housing provident fund for individual loans is adjusted to 110% of
the lending interest rate of a first-time residential property purchaser of the same period;

b)  the maximum loan amount is adjusted to RMB800,000 (or RMB1,000,000 if additional
housing fund is applicable) for a family and RMB400,000 (or RMB500,000 if
additional housing fund is applicable) for an individual; and

c) the down payment shall be no less than 50% of the purchase price for an ordinary
residential property and no less than 70% of the purchase price for a non-ordinary
residential property.
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° prohibits the Shanghai Housing Provident Fund Management Center from providing a loan to
any applicant if:

a)  the family already has two loan records;

b) the purpose of purchasing a second residential property by the family is not for
improving living conditions.

On March 17, 2017, Beijing Municipal Housing and Urban Construction Committee, People‘s
Bank of China Business Administration Department, China Banking Regulatory Commission Beijing
Regulatory Authority, Beijing housing provident fund management center issued the Notice on
Perfecting Commercial Housing Sales and Differentiated Credit Policy (B 5¢% M i1 5 858 12 Al
b5 B EOR Y %), which suspended the personal housing loans (including housing provident fund
loans) with the term more than 25 years and required that:

° for any family which has no residential property in Beijing nor any record of housing
provident fund loan and the commercial housing loans, the ordinary self-housing bought by
such family shall be treated as the first residential property and its down payment is no less
than 35%; and such family is required to pay a down payment of no less than 40% for the
non-ordinary self-housing.

° for any family which has one residential property in Beijing and any family which has no
residential property in Beijing but has record of housing provident fund loan or the
commercial housing loans, the family is required to pay a down payment of no less than 60%
for ordinary self-housing and no less than 80% for non-ordinary self-housing.

On March 28, 2017, Hangzhou Housing Security and Real Estate Administration issued the Notice
on Further Improving Housing Restrictions on Sale and Sale (BfA #E— 5235 1 5 R 5 S 81 B B 45 15 it
B #E %), which required that: the city adult residents who are single (including divorced residences)
should only purchase a set of housing in the restricted area (including the new commercial housing and
second-hand housing); and the family which immigrated in Tonglu, Jiande, Lin’an, Chun’an from other
place should purchase the housing since the date of immigration with full two years in the restricted area
(including the new commercial housing and second-hand housing).

Trust Financing

Pursuant to the Measures on Administration of Trust Companies ({5 /A Al & %) (the “Trust
Measures”), which became effective on March 1, 2007, “trust companies” shall mean the financial
institutions which are incorporated in accordance with the Company Law of the People’s Republic of
China and are engaged mainly in trust business in the PRC. “Trust business” shall mean the business
operation that the trust company undertakes as a trustee of a trust and handles the trust matters under a
fiduciary capacity for the purpose of operating business and receiving remunerations. The minimum
amount of registered capital of a trust company shall be RMB300 million or the equivalent value in a
freely convertible currency.

Pursuant to the Notice on Strengthening the Supervision of Trust Companies’ Real Estate Business
CRRTA e A5 522 ) s 2 05 SE 6 B8 A B BB A% M) promulgated by the General Office of
CBRC on February 11, 2010, trust companies may not offer loans for land acquisitions or early-stage
land development and may only grant loans to eligible property developers who satisfy specific
requirements set out in the notice.
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On November 12, 2010, the CBRC issued the Notice on Risk Alert for Trust Companies’ Real
Estate Business CEIAEREA F 7 #h 7 5 FL3EH R 2 /R 1% M) to require all trust companies to
conduct self-examination immediately on the compliance risk of the real estate trust business. Business
compliance and risk exposure shall be analyzed on a case-by-case basis, including whether the real
estate development projects to which loans were issued by trust companies have satisfied the conditions
such as the availability of all the “Four Permits” (namely, the land use rights certificate, construction
land planning permit, construction work planning permit and construction work commencement permit),
whether the real estate developer or its controlling shareholder have obtained Class 2 qualification, and
whether capital ratio of the project has reached the national minimum requirement. All banking
regulatory bureaus shall strengthen compliance supervision and risk control over real estate business of
trust companies within their jurisdiction. If problems are discovered during self-examination and
inspection, measures shall be taken immediately to order the trust company for rectification and non-
compliance behavior shall be penalized in accordance with the relevant rules and regulations.

Investment in Real Estate Developers and Projects

On February 14, 2017, the Asset Management Association of China issued the Administrative
Rules for the Filing of Private Equity and Asset Management Plans by Securities and Futures
Institutions No. 4 — Investment in Real Estate Developers and Projects by Private Equity and Asset
Management Plans (55 75 ] 6 48 & S AL 550 0 s 8 A 0 22 80 IR 0 S0 A 90 - A 55 ' 7 A ST 4R
[ HiEE B 85 {23 - THH) (the “Rule Four™). According to the Rule Four, any private equity and asset
management plan that is adopted to make either direct or indirect investment into any ordinary
residential property projects located in any of 16 specified cities, including Beijing, Shanghai,
Guangzhou, Shenzhen and Xiamen, where the property prices are rising too fast, shall temporarily not
be allowed to file for recording purposes. The Rule 4 requires that the asset manager fulfill its
obligations in a downward penetrating examination. Also, the Rule 4 provides that a private equity and
asset management plan shall not be used to finance any real estate developer, whether in the form of
bank entrusted loans, trust plans or transfers of beneficial interests in assets, for the purpose of acquiring
land use rights or supplementing working capital, or for use, directly or indirectly, to facilitate any
illegal margin loans for down payments.

On July 12, 2019, the NDRC issued A Notice on Requirements for Foreign Debt Registration
Application by Real Estate Enterprises (B3 M7 {38547 HME R A i 28 850 A B ZE R A 40),
which imposes more restrictions on real estate enterprises incurring medium to long term foreign debt.
Pursuant to the notice, the use of proceeds of foreign debt incurred by a real estate developer shall be
limited to refinance medium to long term offshore debts of the real estate developer which will become
due within one year, and the real estate developer is required to specify in documents for application of
foreign debt registration with NDRC the details of such medium to long term offshore debts, including
the amount, the maturity date, and whether such medium to long term offshore debts were registered
with NDRC. The notice also requires real estate developer to submit a commitment letter regarding the
authenticity of its foreign debt issuance.

Leases of Buildings

Under the Urban Real Estate Law 73 A\ R AN B G 17 5 b 2 45 #E%) and the Measures for
Administration of Leases of Commodity Properties Ffh/z EHEE ML), promulgated by the
MOHURD on December 1, 2010 and became effective on February 1, 2011, parties to a building lease
should enter into a written lease contract and register the lease with the relevant real estate
administrative authority. Whenever a lease is signed, amended, extended or terminated, the parties are
required to register the details with the relevant real estate administrative authority. Parties that fail to
do so, even after being ordered by the relevant authorities, will be subject to a fine.
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Mortgages of Real Estate

The mortgage of real estate is mainly governed by the Property Law {H#E A [RILHIEYHELL),
Security Law of the PRC {1# N RILFIEE(R75), the Urban Real Estate Law and the Measures for
Administration of Mortgages of Urban Real Estate (37/7 Mz fiLH# & B HEL). According to these
laws and regulations, land use rights, the buildings and other attachments on the ground may be
mortgaged. To create a mortgage interest, the parties concerned shall conclude a mortgage contract in
writing and register the mortgage. The mortgage interest is created as of the date of registration. Where
a building is mortgaged, the land use rights within the area occupied by the building shall be mortgaged
along with the building. Where the land use rights are mortgaged, the buildings on the land shall be
mortgaged along with such rights. However, the newly-built houses on the land that is already
mortgaged shall not be included in the mortgaged property. Where it is necessary to auction the
mortgaged real estate, the newly-built houses on the land may be auctioned, according to law, together
with the mortgaged property, but the mortgagee shall have no right to enjoy the priority of having his
claim satisfied by the proceeds from auction of the newly-built houses. Where a piece of property of
which a property ownership certificate has been obtained in accordance with the law is mortgaged, the
relevant registration authority shall record the additional types of ownership on the original property
ownership certificate, which shall subsequently be kept by the mortgagor. A Certificate of Other Rights
of Property shall be issued to the mortgagee. Where pre-sale commodity properties or construction in
process is mortgaged, the registration authorities shall specify the circumstances on the mortgage
contract. Where construction of the mortgaged property is completed during the period of mortgage, the
parties concerned shall, following acquirement of a property ownership certificate by the mortgagor,
undertake a new mortgage registration.

Idle Land

The concern of the MLR on handling of idle land began in 1999. On April 26, 1999, the MLR
promulgated the Measures on Handling of Idle Land P& + #b & & ##%) which determine the scope
and definition of idle land and set out the corresponding punishment measures, including payment of
idle land fee and repossession of idle land without compensation, and in most recent years, the MLR,
and the State Council have taken further measures to supervise and handle idle land, such as the Notice
on Strengthening the Handling of Idle Land B INKPH & £ pg & /) B A1) promulgated on
September 8, 2007, the Notice on Promoting Saving and Intensification of Use of Land (B i #EHi %)
EX I HLMEEN) issued on January 3, 2008 and the Notice on Further Strengthening Land Use and
Construction Management Control of Real Estate €[l #E— 25 il 5@ J75 Hh A F R0 g s 5 300 6 42 1) 288 60 )
jointly promulgated by the MOHURD and the MLR on September 21, 2010, On June 1, 2012, the MLR
revised and promulgated the Measures for the Disposal of Idle Land <P & 1 & B ##%) which further
clarified the scope and definition of idle land, and the corresponding punishment measures compared to
the old version. Pursuant to the new Measures for the Disposal of Idle Land, under the following
circumstances, a parcel of land shall be defined as “idle land”:

° any State-owned land for construction use, of which the holder of the land use right fails to
start the construction and development thereof within one year after the commencement date
of the construction and development work as agreed upon and prescribed in the contract for
fee-based use of State-owned land for construction use, or the decision on allocation of State-
owned land for construction use;

° any State-owned land for construction use of which the construction and development have
been started but the area of land that is under construction and development is less than one
third of the total area of land that should have been under construction and development or
the invested amount is less than 25% of the total investment, and the construction and
development of which has been suspended for more than one year;
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° if a parcel of land is deemed as idle land by competent department of land and resources,
unless otherwise prescribed by the new Measures for the Disposal of Idle Land, the land shall
be disposed of in the following ways:

° where the land has remained idle for more than one year, the competent department of land
and resources at the municipal or county level shall, with the approval of the people’s
government at the same level, issue the Decision on Collecting Charges for Idle Land to the
holder of the right to use the land and collect the charges for idle land at the rate of 20% of
the land assignment or allocation fee; and the said charges for idle land shall not be included
in the production cost by the holder of the land use right;

° where the land has remained idle for more than two years, the competent department of land
and resources at the municipal or county level shall, with the approval of the people’s
government having the jurisdiction to approve thereof, issue a Decision on Taking Back the
Right to Use the State-owned Land for Construction Use to the holder of the right to use the
land and take back the right to use the land without compensation; and if any mortgage is
created on the idle land, a copy of the Decision on Taking Back the Right to Use the State-
owned Land for Construction Use shall be sent to each mortgagee thereof.

Environment

The laws and regulations governing the environmental protection requirements for real estate
development in the PRC mainly include the PRC Environmental Protection Law ' A [ ILH B B 4%
fR7#7%), the PRC Environmental Impact Assessment Law H#E A R AL [ BR 5% 52 2257875 ), the PRC
Prevention and Control of Noise Pollution Law v A R 2 B 455 e V5 YL 716515 ) and the PRC
Administrative Regulations on Environmental Protection for Construction Projects {###IH H B 5 {4 8
EILWA). Pursuant to these laws and regulations, depending on the impact of the project on the
environment, an environmental impact report, an environmental impact analysis table or an
environmental impact registration form must be submitted by real estate developer before the relevant
authorities grant approval for the commencement of the construction of the property development. In
addition, upon completion of the property development, the relevant environmental authorities will also
inspect the property to ensure compliance with the applicable environmental protection standards and
regulations before the property can be delivered to the purchasers.

LAWS AND REGULATIONS RELATING TO HOTEL OPERATIONS
Laws Governing Security and Fire Control

Pursuant to the Provisions on the Administration of Fire Safety of State Organs, Organizations,
Enterprises and Institutions <H#¢REH ~ B - 2 - FERAIHP L 2E M E) which was promulgated
by the Ministry of Public Security of the PRC on November 14, 2001, became effective on May 1, 2002
and revised on May 21, 2009, hotels are classified as key administrative units of fire control safety. In
April 1998, the Standing Committee of NPC promulgated the PRC Fire Prevention Law {3 A & Al
B v 515 ), which was amended in April 23, 2019. The PRC Fire Prevention Law (G YN B ERE]
Bii%) requires that public gathering places, including hotels, shall pass a fire prevention safety
inspection by the local public security fire-fighting department prior to the commencement of business.
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Consumer Protection

In October 1993, China adopted the Law on the Protection of the Rights and Interests of
Consumers {13 A B350 71 22 5 45 PR 7 15) (the “Consumer Protection Law™) which was revised
on October 25, 2013. Under the Consumer Protection Law, a business operator providing a commodity
or service to a consumer is subject to a number of requirements, including the following:

° ensuring that commodities and services meet with certain safety requirements;

° disclosing serious defects of a commodity or a service and adopting preventive measures
against damage occurrence;

° providing consumers with accurate information and refraining from conducting false
advertising;
° not setting unreasonable or unfair terms for consumers or alleviating or releasing itself from

civil liability for harming the legal rights and interests of consumers by means of standard
contracts, circulars, announcements, shop notices or other means; and

° not insulting or slandering consumers or conducting searches on consumers or articles carried
by consumers or infringing upon the personal freedom of a consumer.

Business operators may be subject to civil liabilities for failing to fulfill the obligations discussed
above. These liabilities include restoring the consumer’s reputation, eliminating the adverse effects
suffered by the consumer, and offering an apology and compensation for any loss incurred. The
following penalties may also be imposed upon business operators for the breach of these obligations:
issuance of a warning, confiscation of any illegal income, imposition of a fine, an order to cease
business operations, revocation of business license or imposition of criminal liabilities under
circumstances that are specified in laws and statutory regulations.

REAL ESTATE MANAGEMENT

According to the Regulation on Property Management (¥JZE%FEM(1), enacted by the State
Council on June 8, 2003 and enforced on September 1, 2003, as amended on March 19, 2018 and
February 6, 2016 and effective on the same day, the state implements a qualification scheme system in
monitoring the property management enterprises. According to the Decision of the State Council on
Canceling the Third Batch of Administrative Licensing Items Designated by the Central Government for
Implementation by Local Governments (%5 B B 7 55 =t B fh o i e o7 Bt A T BT w] 3 I 1 1k
7€) (GF [2017] No. 7) issued by the State Council on January 12, 2017 and came into effect on the
same day, the qualifications for province and city level property management companies with second or
below classifications were canceled.

According to the Decision of the State Council on Canceling a Group of Administrative Licensing
Ttems (0755 B BE 7 BT — AT BLFF o] HIA ) B € ) (GF [2017] No. 46) issued by the State Council on
September 22, 2017 which came into effect on the same day, qualification accreditation for property
management enterprises of Level One was canceled.

According to the Notice of the General Office of Ministry of Housing and Urban-Rural
Development on Effectively Implementing the Work of Canceling the Qualification Accreditation for
Property Management Enterprises ({3 /5 3% %2 5% ¥ 2 23 i BR A A8CAT RO ) SE R 765 A 36 & B0 A e A BH L
VE ) 48 ) (Jianbanfang [2017] No. 75) issued by the General Office of Ministry of Housing and Urban
Rural Development on December 15, 2017 and came into effect on the same day, pursuant to which the
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application, change, renewal or re-application of the qualifications of property management enterprises
shall not be accepted, and the qualifications obtained will no longer be required for property
management enterprises to undertake new property management projects.

On March 19, 2018, the State Council issued Decision of the State Council to Amend and Repeal
Certain Administrative Regulations (2018) (%5 B BE A 5 Bl A 88 11 35070 17 BUVA BRI P 7 (2018)) (Order
of the State Council No. 698), according to which the Regulations on Property Management (4 3% 2
f&451) was amended. The Regulations on Property Management (2018 revision) (¥4 H & #1(20184F
f&1E)) has removed all the qualification requirements for the property management enterprises.

NEW RULES OF FOREIGN INVESTMENT IN THE REAL ESTATE MARKET IN THE PRC

On July 11, 2006, the Ministry of Construction, MOFCOM, NDRC, PBOC, SAIC and SAFE
jointly promulgated the Regulation on the Access to and Administration of Foreign Investment in the
Real Estate Market <FiAHBLHER Mz i 5 8 EWEAFIE IR E L) (the “171 Opinion”), which was
amended by Circular of the Ministry of Housing and Urban-rural Development and Other Authorities on
Adjusting Policies on the Market Access and Administration of Foreign Investment in the Real Estate
Market, effective on August 19, 2015. Under the 171 Opinion, a foreign investor investing in real estate
in the PRC must establish an FIREE and if its total investment amount is over US$10 million, the
registered capital of the FIREE has to be at least 50% of the total investment amount. A real estate
FIREE is not allowed to obtain loans (domestic or overseas) unless its registered capital has been fully
paid off, the land use rights certificate has been obtained or at least 35% of the total project investment
has been injected as the initial capital funding of the project. The 171 Opinion also contains restrictions
on the purchase of properties located in the PRC by foreign individuals and entities. It provides that
branches and representative offices (except for those that are approved to conduct real estate business)
of foreign institutions in the PRC and foreign individuals who work or study in the PRC for more than
one year may purchase commercial housing to satisfy their personal or institutional needs but not for
any other purpose. Foreign institutions with no branches or representative offices in the PRC or foreign
individuals who work or study in the PRC for less than one year are prohibited from buying any
commercial housing in the PRC. Residents of Hong Kong, Macau and Taiwan and overseas Chinese are
not subject to the one-year residency requirement and may purchase commercial housing within a
limited GFA in the PRC for their own residential use.

On May 23, 2007, MOFCOM and SAFE jointly promulgated the Notice on Further Reinforcing
and Regulating the Approval and Supervision on Foreign Direct Investment in the Real Estate Industry

CERE— T ~ AN B RE S E MM A A% A1), which was amended and took

effect on October 28, 2015. The notice provides stricter controlling measures as follows:

° foreign investment in the real estate market in the PRC relating to high-end properties is to
be strictly controlled;

° prior to obtaining approval for the establishment of an FIREE, either (i) both the land use
rights certificates and property ownership certificates must have been obtained, or (ii)
contracts for obtaining land use rights or property ownership must have been entered into. If
the above requirements have not been satisfied, the approval authority will not approve the
application;

° a foreign-invested enterprise needs to obtain approval before expanding its business scope
into the real estate sector and an FIREE which has been established for real estate
development purposes needs to obtain approvals to engage a new real estate development
project;
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° acquisition or investment in domestic real estate enterprises by means of round trip
investment (including by the same actual controlling person) is to be strictly regulated.
Overseas investors shall not circumvent the necessity of securing approvals for foreign
investment in real estate by way of changing the actual controlling person of a domestic real
estate enterprise. If the foreign exchange authority finds that the FIREE has been established
by providing false representation, action will be taken against the enterprise for its evasion of
foreign exchange;

° investors of an FIREE are prohibited from engaging in a fixed return agreement or any
agreements of a similar nature; and

° the local SAFE administrative authority and designated foreign exchange banks may not
perform the foreign exchange purchase and settlement process for any FIREE which fails to
satisfy the filing requirement of MOFCOM.

On June 18, 2008, MOFCOM promulgated the Notice on Better Implementation of the Filing of
Foreign Investment in the Real Estate Industry BTSN 154 55 b e 345 TAERYE D), under
which MOFCOM authorizes the provincial departments in charge of commerce to verify record-filing
materials of FIREEs. After local commercial departments approving matters relating to foreign real
estate investments (including establishment of an enterprise, increase of capital, issuance of new shares,
equity transfer, merger and acquisition, and other relevant matters), local departments should submit the
materials to the relevant provincial commercial departments for verification. After the verification, the
provincial departments will file the record filing form of FIREE with MOFCOM.

On November 22, 2010, the General Office of MOFCOM promulgated the Notice on Reinforcing
the Approval and Filing Management of the FIREEs <BHJA 5t &1 4 & [5 Hh A 35 75 b 4 52 5 2 1Y) 48
#1). The notice provides, among other things, that:

° FIREEs are prohibited from making profit gains by purchasing completed and non-completed
real estate properties in China and subsequently selling these properties;

° local MOFCOM shall approve the establishment of foreign-invested investment enterprises
OMERCE R E /A F]) in China strictly in accordance with the relevant PRC laws and
regulations, and shall not approve the establishment of foreign-invested investment
enterprises (¥ & M &M 22 F]) engaging in real estate business; and

° local MOFCOM shall inspect real estate enterprises in China that are involved in round-trip
investments and strictly control the establishment of these enterprises.

On June 24, 2014, MOFCOM and SAFE jointly issued the Circular of MOFCOM and SAFE on
Improving the Record-filing for Foreign Investment in Real Estate 755071 5 B iR BiCE 51 e 4% &
b7 M % TAERY3E A1), which came into effect on August 1, 2014, to enhance the government control of
record-filing in China’s real estate industry.

On November 6, 2015, MOFCOM and SAFE jointly issued the Circular of the Ministry of
Commerce and the State Administration of Foreign Exchange on Further Improving the Filing of
Foreign Investments in Real Estate CFH5HEB - HMHEJS) B A HE— 20 BOE S i 10 5 Hh i 52 LAERY 48
H1), which was effective on the same day, to further simplify the administrative procedures for foreign-
invested real estate enterprises and cancel the record-filing publication procedure on the MOFCOM
website.
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On October 8, 2016, the MOFCOM issued the Interim Measures for Record-filing Administration
for the Incorporation and Alteration of Foreign-invested Enterprises &M & 1> 36507 K 5 o g 24
M ATHEL) (“Circular 37) (revised on July 30, 2017 and June 30, 2018) which took effect on the
same day. According to the Circular 3, if the incorporation and change of a foreign-invested enterprise
does not involve special access administrative measures prescribed by relevant PRC authorities, the
examination and approval of such foreign-invested enterprise is changed to the record-filing
administration. On December 30, 2019, the MOFCOM and the State Administration of Market
Regulation issued the Measures for the Reporting of Foreign Investment Information %M & (5 B ¥
H9814), which came into effect on January 1, 2020 and replaced the Circular 6 (the Interim
Administrative Measures for the Record-filing of the Incorporation and Change of Foreign-invested
Enterprises {5} % & 1> 3% o7 K38 B 24 #1715 ) promulgated by the MOFCOM on June 29,
2018). Since January 1, 2020, for foreign investors carrying out investment activities directly or
indirectly in China, the foreign investors or foreign-invested enterprises shall submit investment
information to the commerce authorities pursuant to these measures.

FOREIGN EXCHANGE CONTROL

On January 29, 1996, the State Council promulgated the PRC Regulations on the Control of
Foreign Exchange <3 A\ 3L A1 B S HESE #E 61]) which became effective on April 1, 1996 and was
amended on January 14, 1997 and August 5, 2008. This regulation classifies all international payments
and transfers into current account items and capital account items. Current account items are no longer
subject to SAFE approval, but the conversion of Renminbi into other currencies and remittance of the
converted foreign currency outside the PRC for the purpose of capital account items, such as direct
equity investments, loans and repatriation of investment, require prior approval from SAFE or its local
counterparts. Payments for transactions that take place within the PRC must be made in Renminbi.
Unless otherwise approved, PRC companies must repatriate foreign currency payments received from
abroad.

On June 20, 1996, the PBOC promulgated the Regulations on Administration of Settlement, Sale
and Payment of Foreign Exchange (&% - [ S FE4#ERLE ) which became effective on July 1,
1996. These regulations superseded the relevant provisional regulations and repealed the remaining
restrictions on convertibility of foreign exchange in respect of current account items while retaining the
existing restrictions on foreign exchange transactions in respect of capital account items. Foreign-
invested enterprises may retain foreign exchange in current accounts with designated foreign exchange
banks subject to a cap set by SAFE or its local counterparts.

In July 2014, SAFE issued the Circular 37 and its implementation guidelines, which abolishes and
supersedes the Circular 75 and its related implementation rules and guidelines. Pursuant to the Circular
37 and its implementation guidelines, PRC residents (including PRC institutions and individuals) must
register with local branches of SAFE in connection with their direct or indirect offshore investment in an
overseas SPV directly established or indirectly controlled by PRC residents for the purposes of offshore
investment and financing with their legally owned assets or interests in domestic enterprises, or their
legally owned offshore assets or interests. Such PRC residents are also required to amend their
registrations with SAFE when there is a significant change to the SPV, such as changes of the PRC
individual resident’s increase or decrease of its capital contribution in the SPV, or any share transfer or
exchange, merger, division of the SPV. Failure to comply with the registration procedures set forth in
the Circular 37 may result in restrictions being imposed on the foreign exchange activities of the
relevant onshore company, including the payment of dividends and other distributions to its offshore
parent or affiliate, the capital inflow from the offshore entities and settlement of foreign exchange
capital, and may also subject relevant onshore company or PRC residents to penalties under PRC foreign
exchange administration regulations.

174



On August 5, 2008, the State Council further amended the PRC Regulations on the Control of
Foreign Exchange 1% A R FN [ 40 FE S P4 1), under which several provisions have been revised,
including:

° removing the compulsory requirement to repatriate foreign currency payments received from
abroad by permitting the foreign currency payments to be repatriated back or deposited
abroad in accordance with the required conditions and periods;

° removing the compulsory requirement to convert the foreign currency proceeds in the current
account into RMB by permitting those proceeds in the current account to be reserved or sold
to financial institutions in accordance with the rules;

° allowing domestic institutions and individuals to invest abroad directly or indirectly, subject
to the foreign exchange registration and approval or filing as provided by other laws and
regulations; and

° adopting the market-determined and managed floating RMB exchange rates system.

Pursuant to the Circular of the State Administration of Foreign Exchange on Reforming the
Management Approach regarding the Settlement of Foreign Exchange Capital of Foreign-invested
Enterprises [ 54/ A P = B 1A 308 A v 45 T A SE A1 B T AR 4 468 B 1L 77 XA 48 1) promulgated by
SAFE on March 30, 2015, which became effective on June 1, 2015 and the Circular of the State
Administration of Foreign Exchange on Reforming and Regulating the Management Policies Regarding
the Settlement under Capital Account <[H 54} [ 45 P Ja) B A olg & R0 R 4 ' A T B 4% R 457 2 B0 1% 48 1)
which was promulgated and became effective on June 9, 2016, the foreign exchange capital of foreign-
invested enterprises shall be subject to the discretional foreign exchange settlement, which refers to that
the foreign exchange capital in the capital account of foreign-invested enterprises for which the
confirmation of rights and interests of monetary contribution by the local foreign exchange bureau (or
the book-entry registration of monetary contribution by the banks) has been handled can be settled at the
banks based on the actual operation needs of the enterprises. The proportion of discretionary settlement
of foreign exchange capital of foreign-invested enterprises is temporarily determined as 100%. SAFE
can adjust the aforementioned proportion in due time based on the situation of international balance of
payments. In addition, the circulars facilitate foreign-invested enterprises in carrying out, among others,
domestic equity investment with the capital obtained from foreign exchange settlement. The use of
capital by foreign-invested enterprises shall follow the principles of authenticity and self-use, be within
the business scope of the enterprises, and shall not be for the following purposes: i) payments beyond
the scope of business of the enterprises or prohibited by laws and regulations, ii) investments in bonds
or other types of investments (principal-guaranteed bank products excluded), iii) loans to non-related
enterprises unless explicitly permitted by the scope of business and iv) payments related to construction
or purchase of real estate properties not for self-use (real estate enterprises excluded).

REGULATIONS RELATING TO EMPLOYEE STOCK OPTIONS

Pursuant to the Implementation Rules of the Administrative Measures for Individual Foreign
Exchange (ff ASMREE AL EEARI) promulgated by SAFE on January 5, 2007 and became
effective on February 1, 2007, which was amended on May 29, 2016, and the Notice on Certain Issues
of Foreign Exchange Administration regarding PRC Individuals’ Participation in Employee Share
Incentive Plans and Employee Stock Option Plans of Overseas Listed Companies € B i35 A A\ 2 Bl
A 1 T2 TR S ) A B A B Y48 A1) promulgated by SAFE on February 15, 2012 and
came into force on the same day, PRC citizens who are granted shares or share option by an overseas
listed company under its employee share option or share incentive plan are required, through the PRC
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subsidiary of such overseas listed company which the employee is belonging to, to mandate uniformly
one qualified PRC agency to register with SAFE and complete certain other procedures relating to the
share option or other share incentive plan.

ADMINISTRATIVE RULES ON STABILIZING PRICES OF REAL ESTATE MARKET

To stabilize Housing Prices and promote stable development of real estate market, the Chinese
government has promulgated comprehensive regulatory and control policies from varies aspects,
including land supply, tax policies, setting entry thresholds for foreign investors, commercial facility
policies and credit supports.

On January 7, 2010, the General Office of the State Council issued the Notice on Promoting the
Stable and Healthy Development of the Real Estate Market <[BiE 4 5 M2 17 35755 (6 5 45 ' nY 4
1) to further regulate the real estate market. The notice provides for 11 measures addressing the
following objectives:

° effectively increasing the supply of social welfare housing and ordinary residential
commodity properties;

° directing consumers to make reasonable purchases of residential properties and discouraging
investment and speculation in the housing market;

° strengthening credit risk management for real estate projects and market supervision;
° speeding up the construction of social welfare housing projects; and
° setting or clarifying the responsibilities of provincial and local governments.

On April 17, 2010, the State Council also issued the Notice on Strict Control of the Escalation of
Property Prices in Certain Cities < [FiA B2 s il #0704 i 5 E# t BRIV AT, which  further
increased the minimum down payment in respect of mortgage loans on purchases of a second residential
properties by individuals to 50% of the purchase price and provides that the applicable mortgage rate
must be at least 1.1 times that of the corresponding benchmark interest rate over the same corresponding
period published by the PBOC. The minimum down payment in respect of mortgage loans on purchases
of a third or a further residential property by individuals may be substantially increased at the
commercial bank’s discretion and based on its risk control policies. The notice also specifies that the
down payment for first self-used residential properties with a GFA of more than 90 sq.m. must be at
least 30% of the purchase price. In addition, in those areas where property prices have escalated and
property supply is tight, commercial banks may, depending on the level of risk, suspend granting
mortgage loans to buyers purchasing a third or a further residential property or to those non-local
residents who fail to provide certificates evidencing their payment for over one year of local tax or
social insurance.

Pursuant to the Notice on Further Standardizations of the Administration of Housing Purchase by
Offshore Institutions and Individuals <A #E— 5 B 5 AN AR AR A 55 & FEAY @ A1) promulgated
by the MOHURD and SAFE on November 4, 2010, an offshore individual is only permitted to purchase
a house for self-use in the PRC and an offshore institution which has branches or representative offices
in the PRC is only permitted to purchase non-residential houses for office use in the cities where they
are registered.

176



On September 29, 2010, the MOF, the MOHURD and the SAT promulgated the Notice on the
Adjustment of the Deed Tax and Personal Income Tax Preferential Policies in Real Estate Transactions
CRR A 50 & [ b, 78 28 ) B B S R0 A N BT A9 B0 (B B BUR 193 A1),  which  provides that, effective from
October 1, 2010, deed tax rate is reduced to 1% for a first time individual buyer who purchases an
ordinary residential property with a GFA less than 90 sq.m. as the family’s sole property.

On January 26, 2011, the General Office of the State Council issued the Notice on Further
Adjustment and Control of Real Estate Market <[5 [ Hi# /3 B8 B i 4 — 20 i r 5 b 8 i 3 a2 TAE A
B [ RE B 78 A1), which provides, among other things, that:

° each municipal government shall issue its annual housing price control target in respect of
newly constructed residential properties in the first quarter of 2011 after taking into account
the local economic development, the increase rate of per capita disposal income and the
capability to pay for residential properties;

° the management of social security housing and the increase of the supply of public leasing
residential properties are reinforced;

° the supervision and inspection of LAT collection in respect of property development projects
where the prices of properties developed are higher than properties in the vicinity are
strengthened;

° real estate development enterprises are encouraged to build a certain proportion of public

leasing residential properties together with the development of ordinary residential properties,
and hold, operate or sell these public leasing residential properties to the PRC Government;

° second residential property purchasers are required to pay a down payment of no less than
60% of the purchase price for these second residential properties and the applicable mortgage
rate must be at least 1.1 times that of the corresponding benchmark interest rate;

° any transfer of residential properties by individuals within five years of purchase shall be
subject to a business tax calculated based on the entire sale proceeds from such transfer;

° entities and persons participating in the bidding of land shall state the source of capital and
provide the relevant evidence;

° land use rights granted over a parcel of land where a construction work commencement
permit has not been obtained within two years shall be revoked and a fine will be imposed on
the land which has been idle for more than one year;

° no land or any development project on the land shall be transferred in any way whatsoever if
the total project development investment is less than 25%;

° each local authority shall increase the supply of land and ensure that at least 70% of the total
developed area of residential projects must be used for developing social security housing,
residential properties built as part of shanty town redevelopment and small- to medium-sized
residential properties;
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each municipality, provincial capital and cities with soaring housing prices shall implement
and enforce measures restricting the purchase of residential properties. In principle:

(i) families having local household registration and owning one residential property or
families not having local household registration but are able to provide evidence of tax
payment or social insurance payment within a certain period are allowed to purchase
one additional residential property (including newly constructed residential commodity
properties and second-hand residential properties); and

(ii) real estate development enterprises shall suspend any sale of their properties to families
having local household registration and owning two or more residential properties, or
families owning one or more residential property but not having local household
registration and are not able to provide certain proof of local tax payment or social
insurance payment, and

if:

(iii) a local authority fails to issue its annual housing price control target in respect of newly
constructed residential properties on a timely basis; or

(iv) a local authority fails to comply with the obligation in achieving the target of social
security housing; or

(v) the housing prices of newly constructed residential properties exceed the relevant
annual price control target of these properties, the relevant local authority shall report to
the State Council and the responsible persons of such local authority may be held
accountable by the Ministry of Supervision, the Ministry of Construction and other
departments in accordance with the relevant PRC laws and regulations.

On February 20, 2013, the executive meeting of the State Council chaired by Former Premier Wen

Jiabao issued a document emphasizing the strict implementation of tightening measures for the real

estate market. The measures include completing a government responsibility system for stabilizing

housing prices; restraining purchases of residential housing for investment and speculation purposes;

expanding the supply of both ordinary commodity housing and land; accelerating construction of

affordable housing projects; and strengthening market supervision and regulation.

On February 26, 2013, General Office of the State Council issued the Notice on Continuing
Adjustment and Control of Property Markets <B4 48 fis iy F5 b 35 3 2 TAER4E A1) which
requires, among other restrictive measures:

)

(i1)

Improving the government responsibility system for stabilizing housing prices. Municipalities
directly under the central government, cities listed on state plans and provincial capitals
(excluding Lhasa) must set an annual objective for controlling housing prices and publish
annual new commodity housing price control target in the first quarter of the year;

Firmly restraining purchases of residential housing for investment and speculation purposes.
Municipalities directly under the central government, cities listed on state plans and
provincial capitals which have implemented restrictions on the real estate market are required
to cover all administrative areas of the cities as restricted areas, and restricted housing shall
include new commodity housing and second-hand housing. Non-local residents who possess
one or more residential properties and fail to provide one-year or longer tax payment
certificates or social insurance payment certificates are to be barred from purchasing any
residential properties located in the administrative areas. For cities where housing prices are
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increasing at an excessively high rate, local branches of the PBOC may further raise the
down-payment rate and mortgage interest rate for the purchase of a second residential
property. In addition, a 20% individual income tax on property sale profits will be strictly
enforced;

(iii) Expanding ordinary commodity housing units and increasing the supply of land. The overall
housing land supply in 2013 shall not be lower than the average actual land supply in the
past five years. Financial institutions, subject to credit requirements, are to prioritize requests
for loans for ordinary commodity housing construction projects in which medium and small
housing units constitute 70% or more of the total units in such construction projects.

On March 30, 2015, the MOF and the SAT issued the Notice on Adjusting the Business Tax
Policy on Transfers of Residential Properties by Individuals <[ 5% {8 A A3 55 a2 S5 B BOR (1948
) to discourage speculative activities in the secondary real estate market and control soaring housing
prices. For example, effective from March 31, 2015:

° transfers of residential properties by individuals who have held them for less than two years
are subject to business tax calculated on a gross basis;

° transfers of non-residential properties by individuals who have held them for two years or
more are subject to business tax calculated on a net basis; and

° transfers of residential properties by individuals who have held them for two years or more
are exempted from business tax.

On October 10, 2016, the MOHURD issued the Circular on Further Regulating Operations of Real
Estate Developers to Safeguard the Real Estate Market Order €[k — 4 K #i 55 7 BA 5 25 488 1T
Lyt 7 b s T 5 BRF YA AT) (“Circular 223”), which requires that improper operations of real estate
developers shall be investigated and punished according to law. The improper operations include
releasing or spreading false housing information and advertisements, maliciously pushing higher and
artificially inflating housing prices by fabricating or spreading information on rising property price and
other operations. For real estate developers which commit any of those operations, competent real estate
authorities at all levels shall intensify their law enforcement and handle relevant cases severely
according to law. If the improper operations fall within the jurisdiction of other department authorities,
the cases shall be handed over to relevant department authorities for further handling. In particular, any
cases involving entities or individuals accused of committing a related crime shall be transferred to
judicial authorities to pursue criminal liability according to law. The Circular 223 requires competent
real estate authorities, considering the seriousness of the case, to take any of the five measures in the
Circular 223 against those real estate developers concerned, which include placing the enterprises on the
list of real estate developers with serious violations and dishonest acts.

From September 30, 2016 to date, many cities have issued new real estate market control policies,
among others, including restoring the restriction on purchases of residential properties and tightening
credit policy. For example, on September 30, 2016, General Office of the People’s Government of
Beijing Municipality promulgated the Measures on Accelerating the Stable and Smooth Development of
Real Estate Market CBAEAEA TR #7E i 5 PR @ R R A% TH5HE) which was formulated by
Beijing Urban and Rural Construction Committee and other authorities. On the same day, General Office
of the People’s Government of Tianjin Municipality promulgated the Implementation Opinion on
Accelerating the Stable and Smooth Development of Real Estate Market B i #E— 0 Aig #E 3 17 75 H
M P Rafd i BN EMEZ 7). On October 3, 2016, Suzhou People’s Government issued the Circular
of the Opinion on Further Strengthening the Administration and Control of the Urban Real Estate

Market Bl 77 4 — 25 i o 2 i 5 i 28 i 35 i 422 1 2 LAY 2 )
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On May 19, 2018, the Ministry of Housing and Urban-rural Development issued the Circular of
the Ministry of Housing and Urban-rural Development on Further Maintaining Effective Regulation of
the Real Estate Market €BHJAHE— 25 5UAT 75 b 78 7 35 9 4% TAE A BRI RE A 28 %1) which came into effect
on the same day. According to this circular, it is required to strengthen the scale management of
individual housing loans, implement differentiated housing credit policies, strengthen the review of
borrowers’ loan repayment capacity, and strictly manage and control misappropriating such funds as the
consumer loans and operating loans to leverage house purchases; meanwhile, the rule that enterprises
must acquire land with their self-owned funds shall be fully implemented, and the source of funds used
to acquire residential land shall be examined more strictly, so as to strictly control the behavior of
leveraging land acquisition.

PROPERTY RIGHTS

Pursuant to the Property Law 1% A RILFIEYHEL) promulgated by the NPC on March 16,
2007 and became effective on October 1, 2007, the property rights of the State and collectives,
individuals or other right holders shall be under the protection of law, and no entity or individual may
infringe such rights.

The varieties and contents of property rights shall be stipulated by law, and the creation, change,
transfer or elimination of the property rights of property shall be registered according to law. Except
otherwise prescribed by law, the creation, change, transfer or elimination of the property rights of
property shall become effective only after it is registered according to law.

REAL ESTATE REGISTRATION

According to the Circular on Interim Regulations on (REjESFIE 7MY, which was
promulgated by the State Council on November 24, 2014, and amended on July 24, 2019, a uniform
registration system over real estate is implemented. Relevant department of land and resources of the
State Council shall, in cooperation with other related departments, establish an uniform database for real
estate registration and its information management. On January 1, 2016, in order to regulate the real
estate registration, refine the uniform registration system, offer convenience for the public in registration
and protect the legal rights and benefits of right holders, according to the Interim Regulations on Real
Estate Registration, the MNR issued the Implementing Rules of the Interim Regulations on Real Estate
Registration {/AH) & SRt BTG E AN HI) which became effective on the same day and amended by
the Decision of the Ministry of Natural Resources on the First Batch of Departmental Rules Abolished
and Amended on July 24, 2019.

PRC TAXATION
Our Operations in the PRC

As our business operations are in the PRC and we carry out these business operations through our
operating subsidiaries organized under PRC law, our PRC operations and our operating subsidiaries in
the PRC are subject to PRC tax laws and regulations.

Corporate Income Tax

Under the EIT Law effective on January 1, 2008 and amended on February 24, 2017 and
December 29, 2018, domestic enterprises and foreign invested enterprises are subject to the same
corporate income tax law and the same corporate income tax rate of 25%. Pre-tax deduction methods
and criteria for domestic and foreign invested enterprises have been made uniform and standardized.
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Under the EIT Law, enterprises are classified as either “resident enterprises” or ‘“‘non-resident
enterprises.” Pursuant to the EIT Law and the EIT Rules, in addition to enterprises established within
the PRC, enterprises established outside China whose “de facto management bodies” are located in
China are considered “resident enterprises’” and subject to the uniform 25% enterprise income tax rate

29

on their global taxable income. According to the EIT Rules, “de facto management body” refers to a
managing body that exercises, in substance, overall management and control over the production and
business, personnel, accounting and assets of an enterprise. It is not clear whether we would be deemed
as ‘“‘resident enterprises” or not. In addition, dividends from PRC subsidiaries to their shareholders that

are treated as resident enterprises are exempted from withholding tax.

Under the EIT Law and EIT Rules issued by the State Council, a PRC withholding tax at the rate
of 10% is applicable to dividends or interest payable to investors that are “non-resident enterprises”
(and that do not have an establishment or place of business in the PRC, or that have such establishment
or place of business but the relevant income is not effectively connected with such establishment or
place of business) to the extent such dividends or interest have their source within the PRC unless there
is an applicable tax treaty between the PRC and the jurisdiction in which an overseas holder resides
which reduces or exempts the relevant tax. Any gain realized on the transfer of shares or debt
instruments by such investors is subject to 10% PRC income tax if such gain is regarded as income
derived from sources within the PRC.

Pursuant to the Arrangement between the PRC and Hong Kong Special Administrative Region for
the Avoidance of Double Taxation and the Prevention of Fiscal Evasion with respect to Taxes on
Income < P b R 7 45 e 1 AT 1B5C Ik B8 36 JOT 15 e £ B8 o 0B A 7 1 A I B A 2 BE) signed on August 21,
2006 and entered into force on August 21, 2006, when an enterprise in the PRC distributes dividends to
Hong Kong residents who are eligible for receiving such dividends, the Hong Kong residents, if holding
more than 25% equity interest in such enterprise, are generally subject to a 5% taxation of the total
dividends received. According to the Announcement of the State Administration of Taxation on Issues
Relating to “Beneficial Owner” in Tax Treaties (2 %855 48 J=) B A B boh e v [ 32 4 FIr A N I A Al ]
M7y %) (State Administration of Taxation Announcement [2018] No. 9), which was issued by State
Administration of Taxation on February 3, 2018 and came into effect on April 1, 2018, a beneficial
ownership analysis will be used based on a substance-over form principle to determine whether or not to
grant tax treaty benefits.

On February 20, 2009, the SAT issued the Notice on Issues Regarding the Implementation of
Dividend Provisions in Tax Treaties <[ %0554 5 B 7 AT B i 2 BB e A R B LA 00 )
which, among other things, (i) requires the non-resident taxpayer or the withholding agent to provide a
host of documentary evidence to prove that the recipient of the dividends meets the relevant
requirements for enjoying a lower withholding tax rate under a tax treaty and (ii) empowers the tax
authorities with the discretion to adjust the preferential tax rate for which an offshore entity would
otherwise be eligible if the main purpose of an offshore arrangement is to obtain a preferential tax
treatment.

According to the Announcement of the SAT on Promulgating the Administrative Measures for Tax
Convention Treatment for Non-resident Taxpayers JFJ& R ABIA 2B & 158 B )
promulgated by SAT on August 27, 2015, any non-resident taxpayer meeting conditions for enjoying
convention treatment (i.e. deduction of or exemption from enterprise income tax or individual income
tax obligations) under the Tax Conventions or International Transportation Conventions may be entitled
to the convention treatment itself/himself when filing a tax return or making a withholding declaration
through a withholding agent, and subject to the subsequent administration by the tax authorities.
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Under this notice, tax prepayments in respect of income generated from pre-sale before completion
of the construction of the buildings for residential, commercial use or other uses shall be paid upon the
calculation of the estimated quarterly or monthly profit according to the preset estimated profit rate,
which shall be readjusted according to the actual profit after the completion of the construction of the
buildings and settlement of the taxable cost.

On March 6, 2009, the SAT promulgated the Measures for the Treatment of Enterprise Income Tax
on Real Estate Development and Operation Businesses (/55 Mz BH 58 48 42 SE 05 b 36 T 15 B0 i FLHFIL ),
which regulates the revenue, cost of sales, fees deduction, accounting of costs and tax treatment of
specific matters of enterprises engaging in the real estate business in the PRC in relation to the
imposition of corporate income tax.

Deed tax

Under the PRC Pro visional Regulations on Deed Tax <3 A R F ] S288 8 1715 1)
promulgated by the State Council on July 7, 1997 and amended by the Decision of the State Council on
Revising Certain Administrative Regulations on March 2, 2019, a deed tax is chargeable to transferees
of land use rights and/or property ownership within the territory of China. The deed tax rate is between
3% and 5% subject to determination by local governments at the provincial level in light of local
conditions.

Business tax

According to the Circular on Comprehensively Promoting the Pilot Program of the Collection of
Value-added Tax in Lieu of Business Tax (P4 TH 1 B 2 S5 B OO (BB AL BE 948 A1) (revised on
July 1, 2017) which was promulgated by SAT and MOF, the pilot program of the collection of value-
added tax in lieu of business tax shall be promoted nationwide in a comprehensive manner as of May 1,
2016. All taxpayers of business tax engaged in the building industry, the real estate industry, the
financial industry and the life service industry shall be included in the scope of the pilot program with
regard to payment of value-added tax instead of business tax. Entities and individuals engaged in sales
of real property within the territory of the PRC are value-added taxpayers, and shall pay value-added tax
rather than business tax according to these measures.

Land Appreciation Tax

Under the Provisional Regulations of the PRC on Land Appreciation Tax " #E A R FEFIE] +
HEBLE AT 1) promulgated by the State Council on December 13, 1993, which became effective on
January 1, 1994 and was revised on January 8, 2011, and its implementing rules which were
promulgated by the MOF on January 27, 1995, the LAT applies to both domestic and foreign investors
in real estate in China, irrespective of whether they are corporate entities or individuals. The tax is
payable by a taxpayer on the appreciation value derived from the transfer of land use rights, buildings or
other facilities on such land, after deducting certain “deductible items” that include the following:

° payment made to acquire land use rights;

° costs and charges incurred in connection with land development;

° construction costs and charges in the case of newly constructed buildings and facilities;
° assessed value in the case of old buildings and facilities;

° taxes paid or payable in connection with the transfer of land use rights, buildings or other
facilities on such land; and
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° other items allowed by the MOF.

The tax rate is progressive and ranges from 30% to 60% of the appreciation value net of the
“deductible items™.

On December 28, 2006, the SAT promulgated the Notice on the Settlement Management of Land
Appreciation Tax on Real Estate Enterprises B 7 b BH 5% A 35 1 b 3 (880 0% 58 8 FELA I ) REL Y 7
JNY, effective on February 1, 2007 and revised on June 15, 2018. According to the notice, the LAT
assessment amount shall be derived from the entire value of the real estate development project if the
project was approved by the relevant authority as a unit; and for a project developed in stages, the LAT
assessment amount shall be derived from the value of each individual stage of the project.

A taxpayer should pay the LAT if one of the following circumstances occurs:

° a construction project has been completed and its commodity houses have been sold;

° an uncompleted real estate development project is transferred; or

° a direct transfer of a land use right.

The tax authority may require the taxpayer to pay the LAT in one of the following circumstances:

° the GFA of the real estate sold is in excess of 85% of the saleable GFA of the entire project
or, if the proportion is less than 85%, the residual saleable GFA has been leased out or is
held for self-use;

° the pre-sale permit has been held for three years, but not all of the commodity houses of the
project have been sold;

° the taxpayer applies for cancellation of tax registration but has yet to carry out the procedures
for the LAT settlement; or

° other circumstances provided by tax authorities at the provincial level.

On May 12, 2009, the SAT issued the Regulations of Land Appreciation Tax Settlement
Administration { T M3 B B HAFE), effective on June 1, 2009 with the aim of strengthening the
imposition of the LAT by specifically regulating the acceptance, review of LAT settlement and tax
imposition procedures.

On May 19, 2010, the SAT promulgated the Notice on Issues Regarding Land Appreciation Tax
Settlement B + b 34 (B B T 5 A B BB AY4E K1), which provides further clarifications and guidelines
on LAT Settlement, income recognition, deductible expenses and other related issues.

On May 25, 2010, the SAT promulgated the Notice on Strengthening the Levy and Administration
of Land Appreciation Tax BRI 3 (A BEE TAEREHA) to impose further requirements on
the collection of LAT. The notice provides that, except for social security housing, the minimum LAT
prepayment rate shall be no less than 2% for properties in Eastern China, no less than 1.5% for
properties in Central and Northeastern China and no less than 1% for properties in Western China. The
LAT prepayment rate shall be determined by the local authorities based on different property types in
the locality.

On June 20, 2013, the SAT issued the Notice on Further Improving the Collection and
Administration of Value-Added Tax on Land <BAJAME— oy + o B (ERBUE TAERYZE S0,
According to the notice, the SAT will standardize collection and administration of Value-added Tax on
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Land and further strengthen the administration over the Value-added Tax on Land inquisition in the
areas including examination of deductible items, reduction in the assessment and collection items and
other aspects.

Urban Land Use Tax

Pursuant to the Provisional Regulations of the PRC on Urban Land Use Tax H# A [ LA B I
S A Hb i I BLE 176 49]) promulgated by the State Council in September 1988, urban land use tax is
levied according to the area of the urban land plot and the annual tax rate on urban land was set at
between RMBO0.2 and RMB10 per sq.m. The Provisional Regulations of the PRC on Urban Land Use
Tax were amended by the State Council on December 31, 2006, January 8, 2011, and December 7,
2013. As of January 1, 2007, on the basis of the amended regulations, the urban land use tax is charged
at a rate three times higher than the previous rate and foreign-invested enterprises are no longer exempt.

Property Tax

Under the Provisional Regulations of the PRC on Property Tax {H % A RGN 5 B 176
1) promulgated by the State Council on September 15, 1986 and amended on January 8, 2011,
property tax applicable to domestic enterprises is 1.2% if it is calculated on the basis of the residual
value of a property and 12% if it is calculated on the basis of the rental income of the property.

Stamp Duty

Under the Provisional Regulations of the PRC on Stamp Duty <3¢ A R 3 5 B0 16 Bl B 17 0 6>
promulgated by the State Council on August 6, 1988 and amended on January 8, 2011 applying to
building property transfer instruments, including property ownership transfer instruments, the duty rate
is 0.05% of the amount stated therein. For permits and certificates relating to rights, including property
ownership certificates and land use rights certificates, stamp duty is levied on an item-by-item basis at a
rate of RMB5 per item.

Municipal Maintenance Tax and Education Surcharge

Under the Provisional Regulations of the PRC on Municipal Maintenance Tax H#2 A [ 2701 B I
T #EseE S B 1T 1) promulgated by the State Council in 1985, and revised on January 8, 2011 any
taxpayer, whether an individual or otherwise, that is required to pay consumption tax, value-added tax or
business tax is also required to pay municipal maintenance tax. The tax rate is 7% for a taxpayer whose
domicile is in an urban area, 5% for a taxpayer whose domicile is in a county or a town, and 1%
otherwise.

Under the Interim Provisions on Imposition of Education Surcharge <EUS%k & E2 M i) B 474 2 )
promulgated by the State Council in April 1986 and revised on June 7, 1990, August 20, 2005 and
January 8, 2011, respectively, any taxpayer, whether an individual or otherwise, that is required to pay
value-added tax, business tax or consumption tax is also required to pay an education surcharge, unless
such taxpayer is required to pay a rural area education surcharge.

On October 18, 2010, the State Council issued the Notice on Unification of the Application of
Municipal Maintenance Tax and Education Surcharge by Domestic and Foreign Enterprises and
Individuals B Bt B A 88— A1 41 A S AMIE Sk Ty 6 e e i B A0 2808 22 B Jon i 3 A3 1) . Acccording
to the notice, starting from December 1, 2010, municipal maintenance tax and education surcharge are
also applicable to foreign-invested enterprises, foreign enterprises and foreign individuals. Pursuant to
the Notice on Relevant Issues of Imposition of Municipal Maintenance and Education Surcharge on
Foreign-invested Enterprises B A 3 1 A 3ROSR T Ak 8 g seB AN 2808 22 B A B B L ) 0 )
promulgated by the MOF and the SAT on November 4, 2010, foreign-invested enterprises, foreign
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enterprises and foreign individuals are to pay municipal maintenance tax at a certain rate on the amount
of value-added tax, consumption tax and business tax paid by the taxpayer and to pay education
surcharge at a 3% rate on the amount of value-added tax, consumption tax and business tax paid by the
taxpayer.

INTELLECTUAL PROPERTY LAWS AND REGULATIONS

China has adopted legislations related to intellectual property rights, including trademarks, patents
and copyrights. China is a signatory party to the major intellectual property conventions, including the
Paris Convention for the Protection of Industrial Property, the Madrid Agreement concerning the
International Registration of Marks and Protocol Relating to the Madrid Agreement Concerning the
International Registration of Marks, the Patent Cooperation Treaty, the Budapest Treaty on the
International Recognition of the Deposit of Microorganisms for the Purposes of Patent Procedure, and
the Agreement on Trade-Related Aspects of Intellectual Property Rights (“TRIPs”).

Regulations on Trademarks

The Trademark Law of the PRC {2 A\ [RALAIE £ L) was promulgated in August 1982 (later
amended on February 22, 1993, October 27, 2001, August 30, 2013 and April 23, 2019) and
Implementation Regulations on the Trademark Law of the PRC H % A R AL 0[5 pi A2 1k B e 61) was
promulgated on August 3, 2002 by the State Council, as amended on April 29, 2014. These laws and
regulations provide the basic legal framework for the regulations of trademarks in China. In China,
registered trademarks include commodity trademarks, service trademarks, collective marks and
certificate marks.

The Trademark Office under the SAIC is responsible for the registration and administration of
trademarks throughout the country. Trademarks are granted on a term of ten years. Twelve months prior
to the expiration of the ten-year term, an applicant can renew the application and reapply for trademark
protection.

Under the Trademark Law, any of the following acts may be regarded as an infringement of the
exclusive right to use of a registered trademark:

° use of a trademark that is identical with a registered trademark on the same kind of
commodities without the authorization of the trademark registrant;

° use of a trademark that is similar to a registered trademark on the same kind of commodities,
or use of a trademark that is identical with or similar to a registered trademark on similar
kind of commodities, which may cause a likelihood of confusion, without the authorization of
the trademark registrant;

° sale of commodities infringing upon the exclusive right to use a registered trademark;

° counterfeiting or making, without authorization, representations of a registered trademark, or
sale of such representation of a registered trademark;

° altering the registered trademark of the registrant without authorization and selling
commodities bearing such altered trademark;

° providing convenience for, or assisting, other person or entity to infringe the exclusive right
to use a registered trademark intentionally;

° otherwise infringing upon another person’s exclusive right to use a registered trademark and
cause damages.
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Violation of the Trademark Law may result in the imposition of fines, confiscation and destruction
of the infringing commodities.

Regulations on Domain Names

The Administrative Measures for Internet Domain Names € B3 4835 44 & #E#F15 ) was promulgated
by the Ministry of Industry and Information Technology on August 24, 2017 and became effective on
November 1, 2017. These measures regulate the registration of domain names in Chinese with the

>

Internet country code of “.cn”.

The Measures on Domain Names Dispute Resolution <[ F Ji 48 455 8 o030 42 S5 i e i)
were promulgated by the China Internet Network Information Centre which was implemented since
September 1, 2014. These measures require domain name disputes to be submitted to institutions
authorized by the China Internet Network Information Centre for resolution.

LABOR PROTECTION

The PRC Labor Contract Law {13 A\ RILFIE 558 5[] 75) was promulgated on June 29, 2007
and became effective on January 1, 2008, as amended on December 28, 2012, and the PRC Labor
Contract Law Implementation Rules <H'#E A RILFNE S H) G [FEE M B) was promulgated on
September 18, 2008. These labor laws and rules set out specific provisions in relation to the execution,
contents and terms of employment contracts and the rights and obligations of employees and employers.
To establish an employment relationship, a written employment contract shall be signed. In the event
that no written employment contract was signed at the time that an employment relationship is formed, a
written employment contract shall be signed within one month after the date on which the employer first
engaged the employee.

The Notice of the Office of the Ministry of Human Resources and Social Security on Issues of
Properly Handling the Employment Relations during the Period of Prevention and Control of Infection
Caused by Novel Coronavirus (Ming Dian No. 5 [2020] of the Office of the Ministry of Human
Resources and Social Security) €A J7 &AL € PR W 582 8 B 7 22 355 FHHT 0 5 R v 7 S g 114 i 4% 92
1/ By 122 1A ] 25 B BELAR ) REL A 4 R0 ) (A AL BEBH 5 [2020]5%%) issued by the Ministry of Human Resources
and Social Security on 24 January, 2020 provides that all confirmed COVID-19 patients, suspected
COVID-19 patients and their close contacts subject to quarantine for medical treatment and medical
observation, as well as employees who are not able to provide services due to compulsory quarantine or
other emergency measures imposed by the government, shall be entitled to compensation during such
periods from their employers; and the employers shall not terminate the employment contracts with their
employees pursuant to Article 40 and Article 41 of the PRC Labor Contract Law. Any employment
contract that expires during such periods, shall be extended to the end of the medical treatment period,
or the medical observation period, or the compulsory quarantine period, or the end of the emergency
measures imposed by the government.

Employers in China are required to contribute, on behalf of their employees, to a number of social
security funds, including funds for basic pension insurance, unemployment insurance, basic medical
insurance, work-related injury insurance, maternity insurance, and housing provident funds. These
payments are made to local administrative authorities and an employer who fails to contribute may be
ordered to make-up for the missed contributions. The various laws and regulations that govern the
employers’ obligation to contribute to the social security funds include PRC Social Insurance Law ' %
N R ALFNE 41 € f- 27 ), which were promulgated by the Standing Committee of the NPC on October
28, 2010 and became effective July 1, 2011 and was amended on December 29, 2018; the Interim
Regulations on the Collection and Payment of Social Security Funds (A& B 2 B 1110 41D,
which were promulgated by the State Council and became effective on January 22, 1999 and amended
by the Decision of the State Council on Revising Certain Administrative Regulations on March 24,
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2019; the Interim Measures concerning the Maternity Insurance {{&2EHk T4 & REEATHHNE), which
were promulgated by the Ministry of Labor on December 14, 1994 and became effective on January 1,
1995; the Regulations on Occupational Injury Insurance  TA5fRBE &%), which were promulgated by
the State Council on April 27, 2003 and became effective on January 1, 2004 and then amended on
December 20, 2010; and the Regulations on Management of the Housing Provident Fund {{} 5 A4
FHLHA]), which were promulgated and became effective on April 3, 1999 and amended on March 24,
2002 and March 24, 2019.
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MANAGEMENT
DIRECTORS

Our board of directors is responsible and has general powers for the management and conduct of
our business. The table below shows certain information in respect of the members of our board:

Directors Age Position

LIN Zhong (BRH™) ..o 52 Chairman and executive director

LIN Wei (BRf8) .. ... ... ... .. .. .. 48 Vice-chairman and executive director

LIN Feng (BRUZ) . ... ... ... ...... 45 Chief executive officer and executive director
CHEN Dongbiao (BFRH%) . . ... ... ... 53 Executive director

YANG Xin (#fR) ... ... .. ... 46 Executive director

WANG Wei (E&). . .............. 51 Non-executive Director

GU Yunchang (BIZE). ............ 76 Independent non-executive director

ZHANG Yongyue (GRAKTE) .. .. ... .. 66 Independent non-executive director

TAN Wee Seng (B ... ... .. .. 64 Independent non-executive director

Executive Directors

Mr. LIN Zhong (#kH), aged 52, our founder, is our executive director and chairman. Mr. Lin
Zhong has about 29 years of experience in the real estate business. He was appointed as director on May
20, 2011 and is the chairman of our Nomination Committee and a member of our Remuneration
Committee and also our substantial shareholder and a director of certain subsidiaries. Mr. Lin Zhong is
also an executive director, the chairman of the board of directors, the chairman of the nomination
committee, the chairman of the strategy committee and a member of remuneration committee of Ever
Sunshine Lifestyle Services Group Limited (SEHK stock code: 1995), the shares of which are listed on
the Main Board of the Stock Exchange since December 17, 2018. Mr. Lin Zhong was appointed as the
vice chairman of Shanghai Population Welfare Foundation ({17 A A8 A2 4 € 8l & =) in 2013, the
deputy chief council member of the Eighth Term of Council of Shanghai Real Estate Association (7
i s ET W e S VRS & R E %), the rotating chairman of Shanghai Entrepreneur Association
CHTE P Bt & & #w (/%) in 2014, an honorary chairman of Fujian Chamber of Commerce in Shanghai
(LT R ER &4 29 R) and the chairman of Xiamen Chamber of Commerce in Shanghai (b 17 &
M@ &+) in 2016. Mr. Lin Zhong graduated from Xiamen University (&[] K£) with a bachelor’s
degree in economics. He further pursued and obtained an executive master of business administration
degree from Cheung Kong Graduate School of Business (VLI 2:Bt). Mr. Lin Zhong is a brother of
Mr. Lin Wei and Mr. Lin Feng. Mr. Lin Zhong is a director of Rosy Fortune Investments Limited
(“Rosy Fortune”) and Ding Chang Limited (“Ding Chang”), substantial shareholders of the Company.

Mr. LIN Wei (#k{2), aged 48, is our executive director and vice-chairman. He was appointed as
director on May 20, 2011. He is also our substantial shareholder and a director of certain subsidiaries.
Mr. Lin Wei has about 24 years of experience in the real estate business. He laid the foundation of our
Group’s development with Mr. Lin Zhong. Mr. Lin Wei is a brother of Mr. Lin Zhong and Mr. Lin
Feng. Mr. Lin Wei is a director of Rosy Fortune and Eminent Talent Limited (“Eminent Talent”),
substantial shareholders of the Company.

Mr. LIN Feng (PRig), aged 45, is our executive director and chief executive officer. He is also a
substantial shareholder of the Company and a director of certain subsidiaries of the Group. Mr. Lin Feng
has about 20 years of experience in the real estate business. He joined us in 2001 and was appointed as
director on May 20, 2011. Mr. Lin Feng is also a non-executive director, the deputy chairman of the
board of directors, a member of the audit committee and a member of the strategy committee of Ever
Sunshine Lifestyle Services Group Limited (SEHK stock code: 1995), the shares of which are listed on
the Main Board of the Stock Exchange since December 17, 2018. Mr. Lin Feng is currently the vice
chairman of China Real Estate Chamber of Commerce (%[5 L /5 17 i & & € =), the council
member of All-China Youth Federation (*%%@%E%%@%E), the executive council member of
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Shanghai Youth Federation (L1775 40 & & % #5Z H), the executive council member of Shanghai
Federation of Industry and Commerce (Commerce Chamber) (LT LB & & (&) WITRAEGER
&), the council member of Shanghai Changning District Association of Industry and Commerce
(Commerce Chamber) (TR M T B4 & (&) ¥ Z8), the executive council member of
Shanghai Putuo District Youth Federation ([ i 7% ¢ & & 4F 5 & & % %52 &), the rotating chairman
of the executive council of China Urban Realty Association (H B3 117 55 Hb 2 B 55 7 & TR ms Wik ) 400 8
Ji & dw % £ %) and the director of CIFI Charity Foundation (JHMZEE 54 % B5#E D). Mr. Lin Feng
graduated from Xiamen University (M K#:) with a bachelor’s degree in economics and further
obtained a master of business administration degree from the University of Dundee. Mr. Lin Feng is a
brother of Mr. Lin Zhong and Mr. Lin Wei. Mr. Lin Feng is a director of Rosy Fortune, a substantial
shareholder of the Company.

Mr. CHEN Dongbiao (FRE %), aged 53, is our executive director and executive president. He is
responsible for management of brand, customer relationship, operations, construction, and procurement.
Mr. Chen joined us in August 2013 and was appointed as Director on December 18, 2017. He is
currently a director of certain subsidiaries of the Group. Prior to joining us, Mr. Chen worked for China
Vanke Co., Ltd. as the director of engineering and general manager and chairman of Shanghai Vanke
Real Estate Co., Ltd. Mr. Chen was a representative of Shanghai Pudong District People’s Congress (I
VR ORI A K AGER) from 1997 to 2002 and the rotating chairman of Shanghai Real Estate Trade
Association (1811 5 #2417 3£ 1h € dw 5 & %) from 2011 to 2012. Mr. Chen graduated from Shanghai
City Construction Institute (73T 3%2:Bt) with a bachelor’s degree in engineering, and further
obtained a master of business administration degree from China Europe International Business School

(IR IR T B )

Mr. YANG Xin (%fiR), aged 46, is our executive director and Vice President of the Group. Mr.
Yang has been the Chief Financial Officer of the Group since March 30, 2019. Mr. Yang joined us in
July 2010 and was appointed as Director on December 18, 2017. He is currently a director of certain
subsidiaries of the Group. He has experience in banking and finance. Prior to joining us, he worked in
various management positions at Agricultural Bank of China Limited. Mr. Yang graduated from
Shanghai Jiao Tong University with a bachelor’s degree in international finance and a master of business
administration degree. He further obtained a master’s degree in accounting from Shanghai National
Accounting Institute. Mr. Yang also holds the Senior International Finance Manager qualification issued
by International Financial Management Association.

Non-executive Director

Mr. WANG Wei (&), aged 51, was appointed as our non-executive Director on November 25,
2018. He has been the Managing Director of Strategic Investment with Group Asset Management (££ [%]
EFE S HEP L) at Ping An Insurance (Group) Company of China, Ltd. (together with its subsidiaries,
“Ping An, %), a substantial shareholder of the Company. Before being appointed to the said
position, he had been the Managing Director of Ping An Real Estate Capital Ltd. (°*F-% A8 7 & A4 fR
A H]) since early 2013. Prior to joining Ping An, Mr. WANG was a Managing Director and China head
for Forum Partners, a Vice President and the CFO of Sunshine 100 China and a member of the Group
China Management Committee, Managing Director and co-head of China Fixed Income & Derivatives at
UBS Group in Hong Kong. Between 1994 and 2005, Mr. WANG was an Associate, Vice President and
Senior Vice President in Fixed Income and Equity Capital Markets at JP Morgan in New York,
Singapore and Hong Kong. From 1991 to 1994, Mr. WANG started his career in the Treasury
Department of the Bank of China’s headquarter, in Beijing, and focused on international debt capital
markets and derivatives. He is currently a non-executive director of China Fortune Land Development
Co., Ltd. (SSE stock code: 600340). Mr. Wang was a non-executive director of Hydoo International
Holding Limited (SEHK stock code: 1396) from January 2015 to September 2016 and Wuzhou
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International Holdings Limited (SEHK stock code: 1369) from September 2014 to June 2018,
respectively. Mr. WANG Wei graduated from Fudan University with a bachelor’s degree in economics,
and further obtained a master’s degree in business administration from Columbia Business School.

Independent Non-executive Directors

Mr. GU Yunchang (B3 &), aged 76, was appointed as our independent non-executive director
on October 9, 2012. Mr. Gu is a member of our Audit Committee and Nomination Committee. Mr. Gu
was the vice chairman of the China Real Estate Research Association from 2006 to May 2013 and had
also been the vice chairman and secretary-general of the China Real Estate Association from 1998 to
2006. He is currently the Chairman of National Real Estate Chamber of Commerce (4[5 75 Hi/ZE 7 7).

Mr. Gu formerly served at different positions in the Ministry of Construction of the PRC,
including the deputy director at Policy Research Centre of Ministry of Construction from 1988 to 1998;
the person-in-charge of the City and Township Residence Research Center of Ministry of Construction
from 1986 to 1988; and the deputy division head and division head at Urban Residence Bureau of
Ministry of Construction from 1979 to 1986.

Mr. Gu specializes in theory and policy research, market research and analysis concerning the
China real estate industry. In the 1980s, he participated in the policy research and formulation of
China’s city and village residential construction techniques, carrying on a State key project “2000
China,” and won the First Class National Science Technology Advance Award in China twice. After
joining the China Real Estate Association in 1998, he has been involved in promoting the development
of the China real estate industry as well as undertaking the research and analysis of the national real
estate market. He is also the main organizer and writer of the China Real Estate Market Report, an
annual analysis report issued by the China Real Estate Association. Mr. Gu was an independent non-
executive director of Shimao Property Holdings Limited (SEHK stock code: 813) from April 2006 to
May 2011, was an independent non-executive director of E-House (China) Holdings Limited (NYSE
stock code: EJ) from August 2008 to March 2014, and was an independent non-executive director of
Sino-Ocean Group Holding Limited (formerly known as Sino Ocean Land Holdings Limited) (SEHK
stock code: 3377) from June 2007 to March 2016, and was an independent director of Grandjoy
Holdings Group Co., Ltd. (formerly known as COFCO Property (Group) Co., Ltd.) (SZSE stock code:
000031) from April 2012 to June 2018. Mr. Gu is currently an independent non-executive director and a
member of the audit committee and nomination committee of Jiayuan International Group Limited
(SEHK stock code: 2768), an independent non-executive director of Sunshine 100 China Holdings Ltd
(SEHK Stock Code: 2608), and an independent director of Zhejiang Yasha Decoration Co., Ltd. (SZSE
stock code: 002375). Mr. Gu obtained a bachelor’s degree in urban planning from Tongji University.

Mr. ZHANG Yongyue (5R7KE), aged 66, was appointed as our independent non-executive
director on October 9, 2012 and is the chairman of our Remuneration Committee and a member of our
Audit Committee and Nomination Committee. Mr. Zhang obtained a bachelor’s degree in economics
from East China Normal University (#£5fifi#iX£2) where he taught since his graduation and he had
become a professor of the Business School at the same university since 1998 until he retired in 2017. He
is currently a tenured professor at East China Normal University, and the Dean of Shanghai E-house
China R&D Institute, concurrently as the vice president of the China Institute of Real Estate Appraisers
and Agents and the supervisor of Shanghai Real Estate Economy Society. Mr. Zhang was an
independent director of Shanghai Wanye Enterprises Co. Ltd. (SSE Stock Code: 600641) from May
2010 to August 2015 and is currently an independent director of Shanghai Industrial Development Co.,
Ltd. (SSE stock code: 600748).

Mr. TAN Wee Seng (FR1E), aged 64, was appointed as our independent non-executive director

on October 9, 2012 and is the chairman of our Audit Committee and a member of our Remuneration
Committee. Mr. Tan is a professional in value and business management consultancy. He is currently an
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independent non-executive director and the chairman of the audit committee of Xtep International
Holdings Limited (SEHK stock code: 1368), an independent non-executive director and chairman of
audit committee of Sa Sa International Holdings Limited (SEHK stock code: 178), an independent non-
executive director, and the chairman of remuneration committee of Health and Happiness (H&H)
International Holdings Limited (formerly known as Biostime International Holdings Limited) (SEHK
stock code: 1112) and an independent non-executive director, the chairman of audit committee and a
member of strategy and investment committee of Sinopharm Group Co. Ltd. (SEHK stock code: 1099),
and an independent non-executive director, and the chairman of audit committee and remuneration
committee of Shineroad International Holdings Limited (SEHK Stock Code: 1587), the shares of all of
which are listed on the Main Board of the Stock Exchange, an independent director and chairman of
audit committee of ReneSola Ltd. (NYSE stock code: SOL), the shares of which are listed on the New
York Stock Exchange. He is also a board member and the chairman of the finance and operation
committee of Beijing City International School, an academic institution in Beijing. Mr. Tan had been an
independent director of 7 Days Group Holdings Limited whose shares were listed on the New York
Stock Exchange, between November 2009 and July 2013 until the group was privatized and was the
chairman of the special committee for privatization from October 2012 to July 2013. Mr. Tan has over
35 years of financial management, corporate finance, merger and acquisition, business management and
strategy development experience. He has also held various management and senior management
positions in a number of multinational and Chinese corporations. From 2003 to 2008, he was an
executive director, chief financial officer and company secretary of Li Ning Company Limited, the
shares of which are listed on the Main Board of the Stock Exchange (SEHK stock code: 2331). From
1999 to 2002, he was a senior vice president of Reuters for the China, Mongolia and North Korea
regions, and the chief representative of Reuters in China. Prior to that, he had served as the managing
director of AFE Computer Services Limited, a Reuters subsidiary in Hong Kong which was a company
mainly engaged in domestic equity and financial information services, and as director of Infocast Pty
Limited, a Reuters subsidiary in Australia and as the regional finance manager of Reuters East Asia.

Mr. Tan is a professional accountant and fellow member of the Chartered Institute of Management
Accountants, United Kingdom and a fellow member of the Hong Kong Institute of Directors.

SENIOR MANAGEMENT

Ms. FAN Yiting GE8#77), aged 47, is our vice president and general manager of products design
of the Group. Ms. Fan joined us in October 2015. Prior to joining us, Ms. Fan worked for China
Overseas Grand Oceans Group Limited as assistant president and vice chief architect from 2011 to 2015.
She held the positions of director, design director (Eastern China), design director (Northern China),
general manager of planning and design management center and deputy manager of Shenzhen branch for
China Overseas Property Group Co., Ltd. from 2000 to 2011. Ms. Fan worked for Beijing Architectural
Design Institute of China Construction as an architect from 1993 to 1997. Ms. Fan graduated from South
China University of Technology with a master’s degree in architecture and obtained a bachelor’s degree
in architecture from Chang’an University (}2%K%£:) (formerly known as The Northwest Institute of
Construction Engineering). She is also a certified architect with professional qualification.

Mr. PAN Taoyuan (& JR), aged 52, is our vice president and general manager of investment
center of the Group. Mr. Pan joined us in February 2008 and was previously our general manage of
sales and marketing management center. Before joining us, Mr. Pan worked in Shanghai P & R Real
Estate Consultant Co., Ltd (I35 {# 55 17 B W] A FR /2 7]) as the deputy general manager from October
2004 to January 2007. Mr. Pan graduated from the National Taichung Institute of Technology majoring
in Japanese language.
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Mr. GE Ming (E8), aged 40, is our vice president and general manager of human development
center of the Group. He joined us in April 2012 and has vast experience in human resources
management. Prior to joining us, Mr. Ge worked at Oriental Cambridge Education Group as the director
of human resources and a member of the executive committee. Prior to that, he worked at Shanghai
Tuosheng Associates and Longfor Properties. Mr. Ge is currently a non-executive director of Ever
Sunshine Lifestyle Services Group Limited (SEHK stock code: 1995), the shares of which are listed on
the Main Board of the Stock Exchange since 17 December 2018. Mr. Ge graduated from the Fudan
University (€ H K#:) with a bachelor’s degree in economics, majoring in international finance, and
later obtained an executive master of business administration (EMBA) degree from China Europe
International Business School.

Mr. LEUNG Yuk Ming (Lawrence) (RHEH), aged 45, is our Head of Capital Markets and
Investor Relations. He has extensive experience in investor relationships, investment banking, Listing
Rules compliance and accounting. In his career, Mr. Leung worked for Powerlong Real Estate Holdings
Limited, Macquarie Capital (Hong Kong) Limited, DBS Asia Capital Limited, the Listing Division of
the Stock Exchange of Hong Kong and Ernst & Young. Mr. Leung received his bachelor’s degree in
commerce and LLB from the University of Calgary and the University of London, respectively. He is a
holder of the Chartered Financial Analyst, a member of Hong Kong Society of Financial Analysts and
member of the Hong Kong Institute of Certified Public Accountants. He joined us in June 2013.

Mr. DING Zhaohui (T #8#&), aged 47, is our director of Legal and Risk. Mr. Ding joined us in
September 2014. Prior to joining us, Mr. Ding worked for China Vanke Co., Ltd. from October 2000 to
September 2014 and held the positions of deputy general manager and general manager of legal
department of China Vanke Co., Ltd. Mr. Ding graduated from East China Normal University with a
bachelor’s degree in history and later obtained a master of laws degree from Renmin University of China

(NRKE.

Mr. YAN Qiang (B58), aged 38, is the General Manager of Sales Center of the Group. Mr. Yan
joined us in March 2012. Prior to joining us, Mr. Yan worked for China Vanke Co., Ltd. as senior
professional manager in its sale department. Mr. Yan graduated from Nankai University (Fd B K 2%) with
a bachelor’s degree in management, and further obtained a master’s degree in management from Tianjin

University (KHKE).

Mr. LI Su (Z#), aged 38, is the General Manager of Audit and Supervision Department of the
Group. Mr. Li joined us in August 2019. Prior to joining the Group, Mr. Li worked as the general
manager of risk management and compliance center of China Fortune Land Development Co., Ltd.,
director of audit of audit department in Longfor Group, general manager of audit of audit department in
Saiwei LDK Group, and also worked for risk assurance of PricewaterhouseCoopers as senior consultant.
Mr. Li graduated from Beijing International Studies University (6355 — 4 B FEEEFE) with a bachelor’s
degree in economics, majoring in international finance.

COMPANY SECRETARY

Mr. LO Tai On (% %), aged 65, was appointed as our company secretary in October 2012. Mr.
Lo is a member of the Hong Kong Institute of Certified Public Accountants. He has over 30 years of
experience in the field of company secretarial services and is now a director of Fair Wind Secretarial
Services Ltd., a secretarial company rendering secretarial services. Mr. Lo is also the company secretary
of several companies listed on the Stock Exchange, including Pak Fah Yeow International Limited
(SEHK stock code: 239), and Good Friend International Holdings Inc. (SEHK stock code: 2398).
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BOARD COMMITTEES
Audit Committee

We established an audit committee in October 2012 with written terms of reference in compliance
with Rule 3.21 of the Listing Rules and paragraph C.3 of the Corporate Governance Code as set out in
Appendix 14 of the Listing Rules. The primary duties of the audit committee are to provide our board
with an independent review of the effectiveness of our financial reporting process, risk management and
internal control systems, to oversee the audit process and to perform other duties and responsibilities as
assigned by our board. The audit committee consists of three independent non-executive directors, Mr.
Tan Wee Seng (as chairman of the audit committee), Mr. Gu Yunchang and Mr. Zhang Yongyue.

Remuneration Committee

We established a remuneration committee in October 2012 with written terms of reference in
compliance with paragraph B.1 of the Corporate Governance Code as set out in Appendix 14 of the
Listing Rules. The primary duties of the remuneration committee include (but without limitation): (a)
making recommendations to the Board on our policy and structure for all remuneration of our directors
and senior management and on the establishment of a formal and transparent procedure for developing
policies on such remuneration; (b) making recommendations on the terms of the specific remuneration
package of our directors and senior management; and (c) reviewing and approving performance-based
remuneration with reference to corporate goals and objectives resolved by our directors from time to
time. The remuneration committee consists of three members, being Mr. Zhang Yongyue (as chairman of
the remuneration committee), our independent non-executive director, Mr. Lin Zhong, our executive
director and chairman, and Mr. Tan Wee Seng, our independent non-executive director.

Nomination Committee

We established a nomination committee in October 2012 with written terms of reference in
compliance with paragraph A.5 of the Corporate Governance Code as set out in Appendix 14 of the
Listing Rules. The primary duties of the nomination committee are to review the structure, size and
composition of the board, and select and make recommendations to our board on the appointment of
directors, re-appointment of directors, succession planning for directors and assesses the independence
of independent non-executive directors. The nomination committee consists of three members, being Mr.
Lin Zhong (as chairman of the nomination committee), our executive director and chairman, Mr. Gu
Yunchang and Mr. Zhang Yongyue, our independent non-executive directors.

COMPENSATION OF DIRECTORS

Each Mr. Lin Zhong, Mr. Lin Wei and Mr. Lin Feng, being the executive directors has entered into
a service contract with us commencing from November 23, 2012, the date of our initial public offering,
for a period of three years respectively and shall continue thereafter until being terminated by either
party by serving on the other party a prior written notice of not less than six months (in case of Mr. Lin
Zhong, Mr. Lin Wei and Mr. Lin Feng, being executive directors) or three months (in case of
independent non-executive directors). The aggregate amount of remuneration (including basic salaries
and allowances and retirement benefit contribution) we paid to our directors in 2018 amounted to
RMB33.6 million (US$4.8 million). Each of Mr. Chen Dongbiao and Mr. Yang Xin, being executive
directors, has entered into a service contract and Mr. Zhou Yimin, being non-executive director, has
entered into an appointment letter with us commencing from December 18, 2017, the date of their
appointment, for a period of three years respectively and shall continue thereafter until being terminated
by either party by serving on the other party a prior written notice of not less than three months (in case
of Mr. Chen Dongbiao and Mr. Yang Xin, being executive directors, and Mr. Zhou Xinmin, being non-
executive director). Mr. Zhou Yimin ceased to act as a non-executive director with effect from
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November 25, 2018. Mr. Wang Wei, being non-executive director, has entered into an appointment letter
with us commencing from November 25, 2018, the date of his appointment, for a period of three years
and shall continue thereafter until being terminated by either party by serving on the other party a prior
written notice of not less than three months.

Share Option Schemes

We adopted a share option scheme (the “2012 Share Option Scheme”) in October 2012 to
motivate our directors, senior management and employees to optimize their future contributions to us
and reward them for their past contribution. Pursuant to such share option scheme, in February 2013, we
granted a total of 152,400,000 share options of which 150,000,000 share options were granted to the
employees of the Group who are not directors of the Company and 2,400,000 share options were
granted to three independent non-executive directors of the Company. In October 2013, we granted a
total of 150,000,000 share options of which 144,900,000 share options were granted to the employees of
the Group who are not directors of the Company, 3,000,000 share options were granted to Mr. Lin Feng,
our executive director and chief executive officer and 2,100,000 share options were granted to three
independent non-executive directors of the Company. In July 2015, we granted a total of 100,000,000
share options of which 95,400,000 share options were granted to the employees of the Group who are
not directors of the Company and 1,800,000 share options were granted to three independent non-
executive directors of the Company and 2,800,000 share options were granted to Mr. Lin Feng, our
executive director and chief executive officer of the Company. In January 2016, we granted a total of
100,000,000 share options, all of which was granted to directors. In April 2016, we adopted a new share
option scheme (the “2016 Share Option Scheme’). Pursuant to the 2016 Share Option Scheme, the
maximum number of shares which may be issued upon exercise of all options to be granted under such
scheme and any other of our share option schemes shall not, in aggregate exceed 666,640,390 shares,
representing 10% of the total number of shares in issue as of the date of adoption of the 2016 Share
Option Scheme, unless we obtain an approval from our the shareholders to refresh the limit. In October
2017, we granted a total of 220,000,000 share options of which 217,900,000 share options were granted
to the employees of the Group who are not directors of the Company, 1,100,000 share options were
granted to Mr. Lin Feng, our executive director and chief executive officer and 1,000,000 share options
were granted to three independent non-executive directors of the Company pursuant to the 2016 Share
Option Scheme. As of the date of the appointment of Mr. Chen Dongbiao, 16,930,000 share options had
been granted to him pursuant to the 2012 Share Option Scheme and 7,500,000 share options had been
granted to him pursuant to the 2016 Share Option Scheme. As of the date of the appointment of Mr.
Yang Xin, 3,950,000 share options had been granted to him pursuant to the 2012 Share Option Scheme
and 6,000,000 share options had been granted to him pursuant to the 2016 Share Option Scheme. As at
December 31, 2019, a total of 8,197,432 share options were lapsed pursuant to the 2012 Share Option
Scheme.

Share Award Scheme

We adopted a share award scheme (the “Share Award Scheme”) in December 2017 to recognize
the contributions by our directors, senior management and employees and to provide them with
incentives in order to retain them for the continual operation and development of the Group. In August
2018, we granted 2,930,000 shares under the Share Award Scheme to Mr. Lin Feng, our executive
director and chief executive officer of the Company. In March, 2020, we granted 4,350,000 Shares
under the Share Award Scheme to Mr. Lin Feng, our executive director and chief executive officer of
the Company.
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Directors’ and Chief Executives’ Interests

As of December 31, 2019, the interests or short positions of our directors and our chief executives

in our shares, underlying shares and debentures and our associated corporations, within the meaning of
Part XV of the Securities and Futures Ordinance (the “SFO”), which (a) were required to be notified to
us and the Hong Kong Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including

interests and short positions which they have taken or deemed to have under such provisions of the

SFO), or (b) were required, pursuant to section 352 of the SFO, to be recorded in the register referred to

therein; or (c) were required to be notified to us and the Hong Kong Stock Exchange pursuant to the

Model Code for Securities Transactions by Directors of Listed Companies contained in the Listing

Rules, were as follows:

Number of Approximate
shares/underlying percentage of

Name of Director Name of Corporation Capacity/Nature of interest shares interest

Mr. LIN Zhong .. Company Founder of a discretionary trust ™ ) 1,193,677,671 15.12%
Company Co-founder of a discretionary trust (Note 2) 2,341,755,975 29.65%
Company Beneficial Owner V¢ ¥ 7,303,591 0.09%
LingYu International Interest of controlled corporation (Vo' /%) 160,000 40%
Group Co., Ltd.*
Shanghai Yipixi Interest of controlled corporation V' /7 40,000,000 40%
Construction
Technology Co., Ltd.*
Ever Sunshine Lifestyle Interest of controlled corporation (Note 18) 440,000,000 28.64%
Services Group Limited
Ever Sunshine Lifestyle Interest of controlled corporation (Note 19) 330,000,000 21.48%
Services Group Limited
Ever Sunshine Lifestyle Founder of a discretionary trust (Note 20) 1,000,000 0.07%
Services Group Limited
Ever Sunshine Lifestyle ~ Other Vo' 27 188,549,000 12.27%
Services Group Limited

Mr. LIN Wei ... Company Founder of a discretionary trust ' ¥ 451,952,559 5.72%
Company Interest of his child under 18 years of age ™ ¥ 200,000,000 2.53%
Company Co-founder of a discretionary trust (Note 2) 2,341,755,975 29.65%
LingYu International Interest of controlled corporation (Vo' /%) 160,000 40%
Group Co., Ltd.
Ever Sunshine Lifestyle Interest of controlled corporation (Note 19) 330,000,000 21.48%
Services Group Limited
Ever Sunshine Lifestyle Founder of a discretionary trust (Note 20) 1,000,000 0.07%
Services Group Limited
Ever Sunshine Lifestyle  Other Vo'¢ 22 628,549,000 40.91%
Services Group Limited

Mr. LIN Feng Company Founder of a discretionary trust ' © 210,600,580 2.68%
Company Co-founder of a discretionary trust V% ) 2,341,755,975 29.65%
Company Interest of controlled corporation V¢ 7/ 500,000 0.01%
Company Beneficial Owner (Vo¢ & 5,855,000 0.07%
Company Beneficial Owner Vo #/ 1,045,000 0.01%
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Number of Approximate
shares/underlying percentage of
Name of Director Name of Corporation Capacity/Nature of interest shares interest
LingYu International Interest of controlled corporation V¢ /% 160,000 40%
Group Co., Ltd.
Ever Sunshine Lifestyle Interest of controlled corporation (Note 23) 188,549,000 12.27%
Services Group Limited
Ever Sunshine Lifestyle Interest of controlled corporation (Note 19) 330,000,000 21.48%
Services Group Limited
Ever Sunshine Lifestyle Founder of a discretionary trust V¢ 2% 1,000,000 0.07%
Services Group Limited
Ever Sunshine Lifestyle  Other Vo' 2% 440,000,000 28.64%
Services Group Limited
Mr. CHEN Company Beneficial Owner ™% 1% 19,358,000 0.25%
Dongbiao
Company Beneficial Owner Vo' ¥/ 7,500,000 0.09%
Ever Sunshine Lifestyle Beneficiary Owner (Note 25) 5,000,000 0.33%
Services Group Limited
Mr. YANG Xin .. Company Beneficial Owner Vor¢ 11 7,948,254 0.10%
Company Beneficial Owner and Interest of his 1,049,826 0.01%
SPOUSC (Note 12)
Company Beneficial Owner (Vo ?/ 6,000,000 0.08%
Ever Sunshine Lifestyle  Beneficiary Owner (Vo' 2% 2,000,000 0.13%
Services Group Limited
Mr. GU Company Beneficial Owner Vo¢ /%) 2,204,636 0.03%
Yunchang. . . .
Company Beneficial Owner ™' ¥/ 300,000 0.004%
Mr. ZHANG Company Beneficial Owner ™' 1% 1,259,792 0.02%
Yongyue . ...
Company Beneficial Owner (Vo'¢ ¥/ 300,000 0.004%
Mr. TAN Wee Company Beneficial Owner Vo /%) 1,338,529 0.02%
Seng . .....
Company Beneficial Owner V¢ ¥ 400,000 0.01%
Notes:

1. These Shares are held by Ding Chang Limited (“Ding Chang”). The entire issued share capital of Ding Chang is wholly

owned by Eternally Success International Limited (“Eternally Success’), the entire issued share capital of which is in turn
held by Standard Chartered Trust (Singapore) Limited (“Standard Chartered Trust”) as the trustee of the Sun Success Trust
via SCTS Capital Pte. Ltd. (“SCTS Capital””). The Sun Success Trust is a discretionary trust set up by Mr. LIN Zhong as
settlor and Standard Chartered Trust as trustee on May 11, 2012. The beneficiary objects of the Sun Success Trust include
certain family members of Mr. LIN Zhong. Mr. LIN Zhong as founder of the Sun Success Trust is taken to be interested in
the 1,193,677,671 Shares held by Ding Chang pursuant to Part XV of the SFO.

These Shares are held by Rosy Fortune Investments Limited (“Rosy Fortune). The entire issued share capital of Rosy
Fortune is wholly owned by Gentle Beauty Assets Limited (“Gentle Beauty”), the entire issued share capital of which is in
turn held by Standard Chartered Trust as the trustee of the LIN’s Family Trust via SCTS Capital. The LIN’s Family Trust is
a discretionary trust set up jointly by Mr. LIN Zhong, Mr. LIN Wei and Mr. LIN Feng as settlors and Standard Chartered
Trust as trustee on May 11, 2012. The beneficiary objects of the LIN’s Family Trust include certain family members of Mr.
LIN Zhong, Mr. LIN Wei and Mr. LIN Feng. Each of Mr. LIN Zhong, Mr. LIN Wei and Mr. LIN Feng as a co-founder of
the LIN’s Family Trust is taken to be interested in the 2,341,755,975 Shares held by Rosy Fortune pursuant to Part XV of
the SFO.

These Shares are directly held by Mr. LIN Zhong.
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16.

20.

These Shares are held by Eminent Talent Limited (“Eminent Talent”). The entire issued share capital of Eminent Talent is
wholly owned by LW Asset Holdings Limited (“LW Asset”), the entire issued share capital of which is in turn held by a
discretionary trust set up by Mr. LIN Wei as settlor and Credit Suisse Trust Limited (*“Credit Suisse Trust”) as the trustee in
2018. The beneficiary objects of the said trust include certain family members of Mr. LIN Wei. Mr. LIN Wei as founder of
the said trust is taken to be interested in the 451,952,559 Shares held by Eminent Talent pursuant to Part XV of the SFO.

These Shares are held by a trust, the beneficiaries of which include Mr. LIN Wei’s children under 18 years of age.
Therefore, Mr. LIN Wei is deemed to be interested in these 200,000,000 Shares pursuant to Part XV of the SFO.

These Shares are held by Rain-Mountain Limited (“Rain-Mountain”). The entire issued share capital of Rain-Mountain is
wholly owned by Beauty Fountain Holdings Limited (“Beauty Fountain™), the entire issued share capital of which is in turn
held by Standard Chartered Trust as the trustee of the Sun-Mountain Trust via SCTS Capital. The Sun-Mountain Trust is a
discretionary trust set up by Mr. LIN Feng as settlor and Standard Chartered Trust as trustee on May 11, 2012. The
beneficiary objects of the Sun-Mountain Trust include certain family members of Mr. LIN Feng. Mr. LIN Feng as founder
of the Sun-Mountain Trust is taken to be interested in the 211,600,580 Shares held by Rain-Mountain pursuant to Part XV
of the SFO.

These Shares are held by Towin Resources Limited (“Towin Resources”). The entire issued share capital of Towin
Resources is wholly owned by Mr. LIN Feng.

These Shares are directly held by Mr. LIN Feng.

The relevant Directors were granted options to subscribe for such number of Shares under the 2012 Share Option Scheme
and the 2016 Share Option Scheme, respectively. Details of the Directors’ interests in share options are set out in the
paragraph headed “Share Option Schemes” in this Directors’ Report section of this annual report.

These Shares are directly held by Mr. CHEN Dongbiao.

These Shares are directly held by Mr. YANG Xin.

These Shares are directly held by Mr. YANG Xin and his spouse.

These Shares are directly held by Mr. GU Yunchang.

These Shares are directly held by Mr. ZHANG Yongyue.

These Shares are directly held by Mr. TAN Wee Seng.

These shares of LingYu International Group Co., Ltd. (“Lingyu International”) include 100,000 shares held by Smart City
Assets Limited (“Smart City Assets”) and 60,000 shares held by Loyal Most Enterprises Limited (“Loyal Most
Enterprises”), of which Mr. LIN Zhong, together with Mr. LIN Wei and Mr. LIN Feng, are regarded to have control by
virtue of the SFO. Due to corporate restructuring shares of Shanghai Lingyu Apartment Management Co., Ltd. (“Shanghai
Lingyu”) were held through Lingyu International. Mr. LIN Zhong together with Mr. LIN Wei and Mr. LIN Feng are
deemed to be interested in the shares of Shanghai Lingyu under SFO.

These shares of Shanghai Yipixi Construction Technology Co., Ltd.* (“EPC Construction Services”) are held by Shanghai
Xuhui Enterprise of which Mr. LIN Zhong is regarded to have control by virtue of the SFO.

These shares of Ever Sunshine Lifestyle Services Group Limited (“Ever Sunshine Lifestyle”) are held by Elite Force
Development Limited (“Elite Force Development™). The entire issued share capital of Elite Force Development is owned as
to 50% by Mr. LIN Zhong, 25% by Mr. LIN Wei and 25% by Mr. LIN Feng. Therefore, Mr. LIN Zhong is regarded to have
control in these 440,000,000 shares of Ever Sunshine Lifestyle held by Elite Force Development by virtue of the SFO.

These shares of Ever Sunshine Lifestyle are held by Spectron Enterprises Limited (“Spectron Enterprises”), the entire
issued share capital of which is in turn held by Xu Sheng Limited which is a direct wholly-owned subsidiary of the
Company. Therefore, each of Mr. LIN Zhong, Mr. LIN Wei and Mr. LIN Feng is taken to be interested in the 330,000,000
shares of Ever Sunshine Lifestyle held by Spectron Enterprises pursuant to Part XV of the SFO.

These shares of Ever Sunshine Lifestyle are held by Rosy Fortune. The entire issued share capital of Rosy Fortune is wholly
owned by Gentle Beauty, the entire issued share capital of which is in turn held by Standard Chartered Trust as the trustee
of the LIN’s Family Trust via SCTS Capital. The LIN’s Family Trust is a discretionary trust set up jointly by Mr. LIN
Zhong, Mr. LIN Wei and Mr. LIN Feng as settlors and Standard Chartered Trust as trustee on 11 May 2012. The
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21.

22.

24.

25.

26.

beneficiary objects of the LIN’s Family Trust include certain family members of Mr. LIN Zhong, Mr. LIN Wei and Mr. LIN
Feng. Each of Mr. LIN Zhong, Mr. LIN Wei and Mr. LIN Feng as a co-founder of the LIN’s Family Trust is taken to be
interested in the 1,000,000 shares of Ever Sunshine Lifestyle held by Rosy Fortune pursuant to Part XV of the SFO.

These shares of Ever Sunshine Lifestyle are held by Best Legend Development (PTC) Limited (formerly known as Best
Legend Development Limited, “Best Legend”), a private trust company limited by shares incorporated in the British Virgin
Islands on 20 April 2018 and wholly owned by Mr. LIN Feng. Best Legend was set up as a special purpose vehicle to hold
shares of Ever Sunshine Lifestyle as the trustee of Best Legend Trust (“Best Legend Trust™), which is a trust established on
19 October 2018, with Best Legend appointed as its trustee, for the purpose of a share incentive scheme to be adopted by
Ever Sunshine Lifestyle at least six months after its listing. Thereafter, a share award scheme (the “Ever Sunshine Share
Award Scheme”) was adopted by Best Legend on 18 June 2019 as a means to recognize the contribution of, and to motivate
and incentivize, the key management of Ever Sunshine Lifestyle and its subsidiaries (the “Ever Sunshine Group”),
including directors, senior management, employees, and persons who made special contribution to Ever Sunshine Group.
Mr. LIN Zhong, Mr. LIN Wei and Mr. LIN Feng signed an acting in concert deed on 6 August 2018. By virtue of the SFO,
Mr. LIN Zhong is deemed to be interested in the 188,549,000 shares of Ever Sunshine Lifestyle held by Best Legend.

These shares of Ever Sunshine Lifestyle are held by Best Legend and Elite Force Development. Mr. LIN Zhong, Mr. LIN
Wei and Mr. LIN Feng signed an acting in concert deed on August 6, 2018. By virtue of the SFO, Mr. LIN Wei is deemed
to be interested in the 440,000,000 shares of Ever Sunshine Lifestyle shares held by Elite Force Development and the
188,549,000 shares of Ever Sunshine Lifestyle shares held by Best Legend.

These shares of Ever Sunshine Lifestyle are held by Best Legend, the trustee of Best Legend Trust which is wholly owned
by Mr. LIN Feng and set up for the purpose of a share incentive scheme of Ever Sunshine Lifestyle to be adopted at least
six months after listing of its shares on the Main Board of the Stock Exchange. Mr. LIN Feng as founder of the Best
Legend Trust is taken to be interested in the 188,549,000 shares of Ever Sunshine Lifestyle held by Best Legend pursuant to
Part XV of the SFO.

These shares of Ever Sunshine Lifestyle are held by Elite Force Development. The entire issued share capital of Elite Force
Development is owned as to 50% by Mr. LIN Zhong, 25% by Mr. LIN Wei and 25% by Mr. LIN Feng. Therefore, Mr. LIN
Zhong is regarded to have control in these 440,000,000 shares of Ever Sunshine Lifestyle held by Elite Force Development
by virtue of the SFO. Mr. LIN Zhong, Mr. LIN Wei and Mr. LIN Feng signed an acting in concert deed on August 6, 2018.
By virtue of the SFO, Mr. LIN Feng is taken to be interested in the 440,000,000 shares of Ever Sunshine Lifestyle held by
Elite Force Development which is controlled by Mr. LIN Zhong.

These shares of Ever Sunshine Lifestyle are directly held by Mr. CHEN Dongbiao.

These shares of Ever Sunshine Lifestyle are directly held by Mr. YANG Xin.
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PRINCIPAL SHAREHOLDERS

As of December 31, 2019, the following persons or institutions have beneficial interests or short

positions in any of our shares or underlying shares which would fall to be disclosed to us under the

provisions of Divisions 2 and 3 of Part XV of the SFO, Cap 571 of the Laws of Hong Kong, or who are

directly and/or indirectly interested in 5% or more of the nominal value of any class of share capital

carrying rights to vote in all circumstances at general meetings of any of our other members:

Total number of

Approximate
percentage of
the issued share
capital of our

Name of interested party Capacity/Nature of interest Shares Company
Gentle Beauty . .................. Interest of controlled corporation (Note 1) 2,341,755,975 29.65%
Rosy Fortune . ................... Beneficial owner (Vor¢ ) 2,341,755,975 29.65%
Eternally Success . ................ Interest of controlled corporation ¥ 2 1,193,677,671 15.12%
Ding Chang . .................... Beneficial owner Vo'¢ 2) 1,193,677,671 15.12%
Standard Chartered Trust . ........... Trustee Vor¢ ¥ 3,747,034,226 47.45%
SCTS Capital .. .................. Interest of controlled corporation V¢ %) 3,747,034,226 47.45%
LW ASSet . . o v oo Interest of controlled corporation (Note 4) 451,952,559 5.72%
Eminent Talent . . ................. Beneficial owner Vo€ 451,952,559 5.72%
Credit Suisse Trust ................ Trustee V¢ ¥ 451,952,559 5.72%
Ping An Insurance (Group) Company of Interest in controlled corporation V¢ %) 546,866,577 6.92%
China, Ltd. . . .. ................
Ping An Life Insurance Company of Beneficial owner Vo' @ 545,000,000 6.90%
China, Ltd. . . .. ...... ... ... ...
Notes:

The entire issued share capital of Rosy Fortune is wholly owned by Gentle Beauty, the entire issued share capital of which
is in turn held by Standard Chartered Trust as the trustee of the LIN’s Family Trust via SCTS Capital. The LIN’s Family
Trust is a discretionary trust set up jointly by Mr. LIN Zhong, Mr. LIN Wei and Mr. LIN Feng as settlors and Standard
Chartered Trust as trustee on May 11, 2012. The beneficiary objects of the LIN’s Family Trust include certain family
members of Mr. LIN Zhong, Mr. LIN Wei and Mr. LIN Feng.

The entire issued share capital of Ding Chang is wholly owned by Eternally Success, the entire issued share capital of which
is in turn held by Standard Chartered Trust as the trustee of the Sun Success Trust via SCTS Capital. The Sun Success Trust
is a discretionary trust set up by Mr. LIN Zhong as settlor and Standard Chartered Trust as trustee on May 11, 2012. The
beneficiary objects of the Sun Success Trust include certain family members of Mr. LIN Zhong.

These include 2,341,755,975 Shares held by Rosy Fortune, 1,193,677,671 Shares held by Ding Chang and 211,600,580
Shares held by Rain-Mountain. The entire issued share capital of Rain-Mountain is wholly owned by Beauty Fountain, the
entire issued share capital of which is in turn held by Standard Chartered Trust as the trustee of the Sun-Mountain Trust via
SCTS Capital. The Sun-Mountain Trust is a discretionary trust set up by Mr. LIN Feng as settlor and Standard Chartered
Trust as trustee on May 11, 2012. The beneficiary objects of the Sun-Mountain Trust include certain family members of Mr.
LIN Feng.

The entire issued share capital of Eminent Talent is wholly owned by LW Asset, the entire issued share capital of which is
in turn held by a discretionary trust set up by Mr. LIN Wei as settlor and Credit Suisse Trust as trustee in 2018. The
beneficiary objects of the said trust include certain family members of Mr. LIN Wei.

These Shares are held by Ping An of China Asset Management (Hong Kong) Company Limited (“Ping An HK Asset
Management”) on behalf of certain clients (including but not limited to Ping An Life Insurance Company of China, Ltd.
(“Ping An Life Insurance”)) as investment manager as of December 31, 2019. Ping An HK Asset Management is a wholly-
owned subsidiary of China Ping An Insurance Overseas (Holdings) Limited (“Ping An Overseas Holdings”), which is a
wholly-owned subsidiary of Ping An Insurance (Group) Company of China, Ltd. (“Ping An Group”). Accordingly, Ping An
HK Asset Management and Ping An Overseas Holdings are exempt from disclosure of interest under the SFO. Furthermore,
Ping An Asset Management Co., Ltd. (“Ping An Asset Management”), a subsidiary of Ping An Group, also holds interest
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on behalf of certain clients (including but not limited to Ping An Life Insurance) as investment manager but not yet
constituted to notifiable interest. Ping An Asset Management could exercise the voting rights of such Shares at its full
discretion and exercise its rights on investment, operation and management independently and also entirely independent
from Ping An Group as investment manager on behalf of its clients. Accordingly, Ping An Group has adopted a non-
aggregating approach and is regarded to be exempted from disclosure of interest in such Shares as a holding company.

6. These Shares are held by Ping An HK Asset Management as investment manager on behalf of Ping An Life Insurance as of
December 31, 2019. Ping An Life Insurance is a wholly-owned subsidiary of Ping An Group. Accordingly, Ping An Group
is deemed to be interested in such Shares.

Save as disclosed above, as of December 31, 2019, no other person had interest or short position
in our shares and underlying shares which were required, pursuant to Section 336 of the SFO, to be
recorded into the register referred to therein.
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RELATED PARTY TRANSACTIONS

The following discussion describes certain material related party transactions in 2017, 2018 and
2019 between us and our related parties.

The following table summarizes our related party transactions for the years indicated.

For the year ended December 31,

Related parties Transaction 2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000
Related company Rental income 2,286 2,286 2,286 328
controlled by Design and renovation services — — 17,297 2,485
Mr. Lin Zhong, income
Mr. Lin Wei & Construction material supply — — 500 72
Mr. Lin Feng . . .. income
Associates .. ...... Apartment leasing and renovation 28,870 8,540 12,566 1,805
services income
Property management service 154,426 161,563 192,895 27,708
expense
Project management fee income — 799,075 1,159,914 166,611
Prefabricated construction 1,771 3,119 8,975 1,289

materials supply and related
installation and technical
services expense

Joint ventures . ... .. Project management fee income — 773,960 1,653,900 237,568

In addition, as of December 31, 2017, 2018 and 2019, we had the following significant balances
with our related parties:

As of December 31,

2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000
Amounts due from joint ventures and associates . . ... ... 17,451,791 27,798,425 36,569,805 5,252,924
Amounts due to joint ventures and associates . . ........ 10,741,602 15,519,116 29,170,655 4,190,102

We have not had any significant related party transactions since December 31, 2019.
AMOUNTS DUE FROM RELATED COMPANIES AND OUR DIRECTORS

As of December 31, 2017, 2018 and 2019, we had amounts due from related companies of
RMB17,452.0 million, RMB27,798.4 million and RMB36,569.8 million (US$5,252.9 million),
respectively. We, as lessor, entered into a lease agreement with Jiaxing Xucai Department Store Co.,
Ltd. (FZHBE H &HRAF) (“Jiaxing Xucai”) for a term of 15 years with respect to an investment
property in June 2011. Jiaxing Xucai is wholly owned by Shanghai Jianpu Investment Management Co.,
Ltd. (bR EE A R A), which is controlled by Mr. Lin Zhong, Mr. Lin Wei and Mr. Lin
Feng. Under the lease agreement, Jiaxing Xucai pays us monthly rental fees and management fees for
the property management services we provide. Except for the foregoing, other amounts due from related
companies and our directors were non-trade in nature, unsecured, interest-free and repayable on demand.

AMOUNTS DUE TO RELATED COMPANIES AND OUR DIRECTORS

As of December 31, 2017, 2018 and 2019, we had amounts due to related companies of
RMB10,741.6 million, RMB15,519.1 million and RMB29,170.7 million (US$4,190.1 million),
respectively. We had amounts due to non-controlling interests of approximately RMB16,447.9 million
(US$2,362.6 million) as of December 31, 2019, which are unsecured, interest-free and repayable on
demand.
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KEY MANAGEMENT PERSONNEL REMUNERATION

The following table summarizes our directors’ remuneration for the years/periods indicated.

For the year ended December 31,

Remuneration type 2017 2018 2019
RMB’000 RMB’000 RMB’000 US$°000

Directors” fees . . . . . o o 770 776 910 131
Other emoluments for non-executive directors

and independent non-executive directors . ... ................... 260 306 246 35
Other emoluments for executive directors
Basic salaries and allowances . . . .. ... . ... .. 15,780 19,551 20,248 2,908
Equity-settled share based payment . . ... ........ ... .. ... ....... 599 11,099 434 62
BonuS . . .. 22,159 9,348 11,190 1,607
Retirement benefit contributions . . . ... ... ... .. ... 520 499 550 79

40,088 41,579 33,578 4,823

202



DESCRIPTION OF OTHER MATERIAL INDEBTEDNESS AND OBLIGATIONS

To fund our existing property projects and to finance our working capital requirements, we have
entered into financing agreements with various financial institutions. As of December 31, 2019, our total
bank and other borrowings under IFRS (not including senior notes, convertible bonds and onshore
bonds) amounted to RMB65,082.2 million (US$9,348.5 million). We also had outstanding Existing
Notes, the Second Tranche of 2015 Onshore Bonds, the Second Tranche of 2016 Onshore Bonds, the
2018 Onshore Bonds, the First and Second Tranche of 2018 Onshore Corporate Bonds, the August 2017
Perpetual Securities and the December 2017 Perpetual Securities with carrying amounts of
RMB42,499.9 million (US$6,104.7 million) and amounts due to non-controlling interests of
RMB16,447.9 million (US$2,362.6 million). Subsequent to December 31, 2019, we issued the January
2020 Notes in the aggregate principle amount of US$567,000,000. Set forth below is a summary of the
material terms and conditions of these loans and other indebtedness.

PRC BANK LOAN AGREEMENTS

Certain of our PRC subsidiaries have entered into loan agreements with local branches of various
PRC banks and financial institutions. These loans include project loans to finance the construction of
our projects and loans to finance our working capital requirements. They have terms ranging from
approximately one to ten years. As of December 31, 2019, the aggregate outstanding amount under these
loans totaled approximately RMB47,607.4 million (US$6,838.4 million), of which RMB5,424.8 million
(US$779.2 million) was due within one year and RMB42,182.6 million (US$6,059.2 million) was due
after one year. Our PRC loans are typically secured by land use rights and properties as well as
guaranteed by certain of our other PRC subsidiaries.

Interest

The principal amounts outstanding under the PRC loans generally bear interest at floating rates
calculated with reference to the PBOC benchmark interest rate. Floating interest rates are generally
subject to annual or quarterly review by the lending banks. Interest payments are payable either monthly
or quarterly and must be made on each payment date as provided in the particular loan agreement. As of
December 31, 2019, the effective interest rate of our bank loans ranged from 3.00% to 10.36%.

Covenants

Under these PRC loans, many of our subsidiary borrowers have agreed, among other things, not to
take the following actions without obtaining the relevant lender’s prior consent:

° paying dividends unless conditions specified in the agreements are satisfied;

° creating encumbrances on any part of their property or assets or dealing with their assets in a
way that may adversely affect their ability to repay their loans;

° granting guarantees to any third parties that may adversely affect their ability to repay their
loans;
° making any major changes to their corporate structures, such as entering into joint ventures,

mergers, acquisitions and reorganizations;

° altering the nature or scope of their business operations in any material respect;
° transferring part or all of their liabilities under the loans to a third party;
° prepaying the loans;
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° selling or disposing of assets; and
° incurring other indebtedness that may adversely affect their ability to repay their loans.
Events of Default

The PRC loan agreements contain certain customary events of default, including failure to pay the
amount payable on the due date, unauthorized use of loan proceeds, failure to obtain the lender’s
approval for an act that requires the latter’s approval, and material breach of the terms of the loan
agreement. The banks are entitled to terminate their respective agreements and/or demand immediate
repayment of the loans and any accrued interest upon the occurrence of an event of default.

Guarantee and Security

Certain of our PRC subsidiaries have entered into guarantee agreements with the PRC banks and
financial institutions in connection with some of the PRC loans pursuant to which these subsidiaries
have guaranteed all liabilities of the subsidiary borrowers under these loans. Further, as of December 31,
2018, all of our PRC loans were secured by land use rights and properties held by the subsidiary
borrowers and/or our other PRC subsidiaries.

2017 NOTES

On January 23, 2017, we entered into an indenture (as amended or supplemented from time to
time, the “2017 Indenture”). Pursuant to the 2017 Indenture, we issued an aggregate principal amount
of US$285,000,000 of the 2017 Notes on January 23, 2017 and an aggregate principle amount of
US$300,000,000 of the 2017 Notes on October 5, 2018. The 2017 Notes are unsecured. As of the date
of this offering memorandum, a total of US$585,000,000 principal amount of the 2017 Notes is
outstanding.

Guarantee

The obligations pursuant to the 2017 Notes are guaranteed by our existing subsidiaries (the “2017
Subsidiary Guarantors™) other than (i) those organized under the laws of the PRC and (ii) certain other
subsidiaries specified in the 2017 Indenture. Each of the 2017 Subsidiary Guarantors, jointly and
severally, guarantees the due and punctual payment of the principal of, any premium (if any) and
interest on, and all other amounts payable under, the 2017 Notes.

Interest
The 2017 Notes bear an interest rate of 5.5% per annum, payable semi-annually in arrears.
Covenants

Subject to certain conditions and exceptions, the 2017 Indenture and each of the relevant
subsidiary guarantees contain certain covenants, restricting us and each of the relevant restricted
subsidiaries from, among other things:

° incurring or guaranteeing additional indebtedness and issuing disqualified or preferred stock;

° declaring dividends on its capital stock or purchasing or redeeming capital stock;
° making investments or other specified restricted payments;
° issuing or selling capital stock of the related restricted subsidiaries;
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° guaranteeing indebtedness of the related restricted subsidiaries;

° selling assets;

° creating liens;

° entering into sale and leaseback transactions;

° entering into agreements that restrict the related restricted subsidiaries’ ability to pay
dividends;

° transfer assets or make intercompany loans;

) entering into transactions with shareholders or affiliates; and
° effecting a consolidation or merger.
Events of Default

The 2017 Indenture contains certain customary events of default, including default in the payment
of principal of (or any premium on) the 2017 Notes when such payments become due, default in the
payment of interest which continues for 30 consecutive days and other events of default. If an event of
default occurs and is continuing, the trustee under the 2017 Indenture or the holders of at least 25% of
the outstanding 2017 Notes may declare the principal of the 2017 Notes plus a premium and any
accrued and unpaid interest to be immediately due and payable.

Change of Control

Upon the occurrence of certain events of change of control and a rating decline, we are required to
make an offer to repurchase all outstanding 2017 Notes at a purchase price equal to 101% of their
principal amount plus any accrued and unpaid interest.

Maturity and Redemption
The maturity date of the 2017 Notes is January 23, 2022.

At any time and from time to time on or after January 23, 2020, we may redeem the 2017 Notes,
in whole or in part, at a redemption price equal to the percentage of principal amount set forth in the
table below if redeemed during each period indicated below, plus any accrued and unpaid interest to the
redemption date, if redeemed during the twelve month period beginning on January 23 of each year set
forth below:

Period Redemption Price
2020 . 102.75%
2021 101.375%

At any time and from time to time prior to January 23, 2020, we may redeem the 2017 Notes, in
whole but not in part, at a redemption price equal to 100% of the principal amount of the 2017 Notes
plus a premium and any accrued and unpaid interest (if any) to the redemption date.

At any time and from time to time prior to January 23, 2020, we may redeem up to 35% of the
aggregate principal amount of the 2017 Notes at a redemption price equal to 105.5% of the principal
amount of the 2017 Notes redeemed, plus accrued and unpaid interest (if any) to the redemption date
with proceeds from sales of certain kinds of our capital stock, subject to certain conditions.
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Additionally, if we or a subsidiary guarantor under the 2017 Indenture would become obligated to
pay certain additional amounts as a result of certain changes in specified tax law, we may redeem the
2017 Notes at a redemption price equal to 100% of the principal amount of the 2017 Notes plus any
accrued and unpaid interest, subject to certain conditions.

JANUARY 2018 NOTES

On January 23, 2018, we entered into an indenture (as amended or supplemented from time to
time, the “January 2018 Indenture”). Pursuant to the January 2018 Indenture, we issued an aggregate
principal amount of US$300,000,000 of the January 2018 Notes on January 23, 2018. The January 2018
Notes were unsecured. As of the date of this offering memorandum, US$300,000,000 principal amount
of the January 2018 Notes is outstanding.

Guarantee

The obligations pursuant to the January 2018 Notes are guaranteed by our existing subsidiaries
(the “January 2018 Subsidiary Guarantors’) other than (i) those organized under the laws of the PRC
and (ii) certain other subsidiaries specified in the January 2018 Indenture. Each of the January 2018
Subsidiary Guarantors, jointly and severally, guarantees the due and punctual payment of the principal
of, any premium (if any) and interest on, and all other amounts payable under, the January 2018 Notes.

Interest
The January 2018 Notes bear an interest rate of 5.5% per annum, payable semi-annually in arrears.
Covenants

Subject to certain conditions and exceptions, the January 2018 Indenture and each of the relevant
subsidiary guarantees contain certain covenants, restricting us and each of the relevant restricted
subsidiaries from, among other things:

° incurring or guaranteeing additional indebtedness and issuing disqualified or preferred stock;
° declaring dividends on its capital stock or purchasing or redeeming capital stock;

° making investments or other specified restricted payments;

° issuing or selling capital stock of the related restricted subsidiaries;

° guaranteeing indebtedness of the related restricted subsidiaries;

° selling assets;

° creating liens;

° entering into sale and leaseback transactions;

° entering into agreements that restrict the related restricted subsidiaries’ ability to pay
dividends;

° transfering assets or making intercompany loans;

° entering into transactions with shareholders or affiliates; and

° effecting a consolidation or merger.
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Events of Default

The January 2018 Indenture contains certain customary events of default, including default in the
payment of principal of (or any premium on) the January 2018 Notes when such payments become due,
default in the payment of interest which continues for 30 consecutive days and other events of default. If
an event of default occurs and is continuing, the trustee under the January 2018 Indenture or the holders
of at least 25% of the outstanding January 2018 Notes may declare the principal of the January 2018
Notes plus a premium and any accrued and unpaid interest to be immediately due and payable.

Change of Control

Upon the occurrence of certain events of change of control and a rating decline, we are required to
make an offer to repurchase all outstanding January 2018 Notes at a purchase price equal to 101% of
their principal amount plus any accrued and unpaid interest.

Maturity and Redemption
The maturity date of the January 2018 Notes is January 23, 2023.

At any time and from time to time on or after January 23, 2021, we may redeem the January 2018
Notes, in whole or in part, at a redemption price equal to the percentage of principal amount set forth in
the table below if redeemed during each period indicated below, plus any accrued and unpaid interest to
the redemption date, if redeemed during the twelve month period beginning on January 23 of each year
set forth below:

Period Redemption Price
2021 102.75%
2022 101.375%

At any time and from time to time prior to January 23, 2021, we may redeem the January 2018
Notes, in whole but not in part, at a redemption price equal to 100% of the principal amount of the
January 2018 Notes plus a premium and any accrued and unpaid interest (if any) to the redemption date.

At any time and from time to time prior to January 23, 2021, we may redeem up to 35% of the
aggregate principal amount of the January 2018 Notes at a redemption price equal to 105.5% of the
principal amount of the January 2018 Notes redeemed, plus accrued and unpaid interest (if any) to the
redemption date with proceeds from sales of certain kinds of our capital stock, subject to certain
conditions.

Additionally, if we or a subsidiary guarantor under the January 2018 Indenture would become
obligated to pay certain additional amounts as a result of certain changes in specified tax law, we may
redeem the January 2018 Notes at a redemption price equal to 100% of the principal amount of the
January 2018 Notes plus any accrued and unpaid interest, subject to certain conditions.

APRIL 2018 NOTES

On April 23, 2018, we entered into an indenture (as amended or supplemented from time to time,
the “April 2018 Indenture”). Pursuant to the April 2018 Indenture, we issued an aggregate principal
amount of US$500,000,000 of the April 2018 Notes on April 23, 2018. The April 2018 Notes are
unsecured. As of the date of this offering memorandum US$500,000,000 principal amount of the April
2018 Notes is outstanding.
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Guarantee

The obligations pursuant to the April 2018 Notes are guaranteed by our existing subsidiaries (the
“April 2018 Subsidiary Guarantors”) other than (i) those organized under the laws of the PRC and (ii)
certain other subsidiaries specified in the April 2018 Indenture. Each of the April 2018 Subsidiary
Guarantors, jointly and severally, guarantees the due and punctual payment of the principal of, any
premium (if any) and interest on, and all other amounts payable under, the April 2018 Notes.

Interest
The April 2018 Notes bear an interest rate of 6.875% per annum, payable semi-annually in arrears.
Covenants

Subject to certain conditions and exceptions, the April 2018 Indenture and each of the relevant
subsidiary guarantees contain certain covenants, restricting us and each of the relevant restricted
subsidiaries from, among other things:

° incurring or guaranteeing additional indebtedness and issuing disqualified or preferred stock;

° declaring dividends on its capital stock or purchasing or redeeming capital stock;
° making investments or other specified restricted payments;

° issuing or selling capital stock of the related restricted subsidiaries;

° guaranteeing indebtedness of the related restricted subsidiaries;

° selling assets;

° creating liens;

° entering into sale and leaseback transactions;

° entering into agreements that restrict the related restricted subsidiaries’ ability to pay
dividends;

° transfer assets or make intercompany loans;
° entering into transactions with shareholders or affiliates; and
° effecting a consolidation or merger.

Events of Default

The April 2018 Indenture contains certain customary events of default, including default in the
payment of principal of (or any premium on) the April 2018 Notes when such payments become due,
default in the payment of interest which continues for 30 consecutive days and other events of default. If
an event of default occurs and is continuing, the trustee under the April 2018 Indenture of the holders of
at least 25% of the outstanding April 2018 Notes may declare the principal of the April 2018 Notes plus
a premium any and accrued and unpaid interest to be immediately due and payable.
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Change of Control

Upon the occurrence of certain events of change of control and a rating decline, we are required to
make an offer to repurchase all outstanding April 2018 Notes at a purchase price equal to 101% of their
principal amount plus any accrued and unpaid interest.

Maturity and Redemption
The maturity date of the April 2018 Notes is April 23, 2021.

At any time and from time to time on or after April 23, 2020, we may redeem the Notes, in whole
or in part, at a redemption price equal to 102% of the principal amount of the Notes redeemed plus
accrued and unpaid interest (if any) to (but not including) the redemption date.

At any time and from time to time prior to April 23, 2020, we may redeem up to 35% of the
aggregate principal amount of the April 2018 Notes at a redemption price equal to 106.875% of the
principal amount of the April 2018 Notes redeemed, plus accrued and unpaid interest (if any) to the
redemption date with proceeds from sales of certain kinds of our capital stock, subject to certain
conditions.

Additionally, if we or a subsidiary guarantor under the April 2018 Indenture would become
obligated to pay certain additional amounts as a result of certain changes in specified tax law, we may
redeem the April 2018 Notes at a redemption price equal to 100% of the principal amount of the April
2018 Notes plus any accrued and unpaid interest, subject to certain conditions.

SEPTEMBER 2018 NOTES

On September 20, 2018, we entered into an indenture (as amended or supplemented from time to
time, the ‘““September 2018 Indenture”). Pursuant to the September 2018 Indenture, we issued an
aggregate principal amount of CNY1,000,000,000 of the September 2018 Notes on September 20, 2018.
The September 2018 Notes are unsecured. As of the date of this offering memorandum
CNY1,000,000,000 principal amount of the September 2018 Notes is outstanding.

Guarantee

The obligations pursuant to the September 2018 Notes are guaranteed by our existing subsidiaries
(the “September 2018 Subsidiary Guarantors’) other than (i) those organized under the laws of the PRC
and (ii) certain other subsidiaries specified in the September 2018 Indenture. Each of the September
2018 Subsidiary Guarantors, jointly and severally, guarantees the due and punctual payment of the
principal of, any premium (if any) and interest on, and all other amounts payable under, the September
2018 Notes.

Interest

The September 2018 Notes bear an interest rate of 7.75% per annum, payable semi-annually in
arrears.

Covenants

Subject to certain conditions and exceptions, the September 2018 Indenture and each of the
relevant subsidiary guarantees contain certain covenants, restricting us and each of the relevant restricted
subsidiaries from, among other things:

° incurring or guaranteeing additional indebtedness and issuing disqualified or preferred stock;
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° declaring dividends on its capital stock or purchasing or redeeming capital stock;

° making investments or other specified restricted payments;

° issuing or selling capital stock of the related restricted subsidiaries;
° guaranteeing indebtedness of the related restricted subsidiaries;

° selling assets;

° creating liens;

) entering into sale and leaseback transactions;

° entering into agreements that restrict the related restricted subsidiaries’ ability to pay
dividends;

° transfer assets or make intercompany loans;
° entering into transactions with shareholders or affiliates; and
° effecting a consolidation or merger.

Events of Default

The September 2018 Indenture contains certain customary events of default, including default in
the payment of principal of (or any premium on) the September 2018 Notes when such payments
become due, default in the payment of interest which continues for 30 consecutive days and other events
of default. If an event of default occurs and is continuing, the trustee under the September 2018
Indenture of the holders of at least 25% of the outstanding September 2018 Notes may declare the
principal of the September 2018 Notes plus a premium any and accrued and unpaid interest to be
immediately due and payable.

Change of Control

Upon the occurrence of certain events of change of control and a rating decline, we are required to
make an offer to repurchase all outstanding September 2018 Notes at a purchase price equal to 101% of
their principal amount plus any accrued and unpaid interest.

Maturity and Redemption
The maturity date of the September 2018 Notes is September 20, 2020.

At any time and from time to time prior September 20, 2020, we may redeem the Notes, in whole
or in part, at a redemption price equal to 100% of the principal amount of the Notes redeemed plus
accrued and unpaid interest (if any) to (but not including) the redemption date.

At any time and from time to time prior to September 20, 2020, we may redeem up to 35% of the
aggregate principal amount of the September 2018 Notes at a redemption price equal to 107.75% of the
principal amount of the September 2018 Notes redeemed, plus accrued and unpaid interest (if any) to the
redemption date with proceeds from sales of certain kinds of our capital stock, subject to certain
conditions.
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Additionally, if we or a subsidiary guarantor under the September 2018 Indenture would become
obligated to pay certain additional amounts as a result of certain changes in specified tax law, we may
redeem the September 2018 Notes at a redemption price equal to 100% of the principal amount of the
September 2018 Notes plus any accrued and unpaid interest, subject to certain conditions.

JANUARY 2019 NOTES

On January 2, 2019, we entered into an indenture (as amended or supplemented from time to time,
the “January 2019 Indenture”). Pursuant to the January 2019 Indenture, we issued an aggregate
principal amount of US$400,000,000 of the January 2019 Notes on January 2, 2019. The January 2019
Notes are unsecured. As of the date of this offering memorandum, US$400,000,000 principal amount of
the January 2019 Notes is outstanding.

Guarantee

The obligations pursuant to the January 2019 Notes are guaranteed by our existing subsidiaries
(the “January 2019 Subsidiary Guarantors’) other than (i) those organized under the laws of the PRC
and (ii) certain other subsidiaries specified in the January 2019 Indenture. Each of the January 2019
Subsidiary Guarantors, jointly and severally, guarantees the due and punctual payment of the principal
of, any premium (if any) and interest on, and all other amounts payable under, the January 2019 Notes.

Interest

The January 2019 Notes bear an interest rate of 7.625% per annum, payable semi-annually in

arrears.
Covenants

Subject to certain conditions and exceptions, the January 2019 Indenture and each of the relevant
subsidiary guarantees contain certain covenants, restricting us and each of the relevant restricted
subsidiaries from, among other things:

° incurring or guaranteeing additional indebtedness and issuing disqualified or preferred stock;
° declaring dividends on its capital stock or purchasing or redeeming capital stock;
° making investments or other specified restricted payments;

° issuing or selling capital stock of the related restricted subsidiaries;
° guaranteeing indebtedness of the related restricted subsidiaries;

° selling assets;

° creating liens;

° entering into sale and leaseback transactions;

° entering into agreements that restrict the related restricted subsidiaries’ ability to pay
dividends;

° transfer assets or make intercompany loans;

° entering into transactions with shareholders or affiliates; and
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° effecting a consolidation or merger.
Events of Default

The January 2019 Indenture contains certain customary events of default, including default in the
payment of principal of (or any premium on) the January 2019 Notes when such payments become due,
default in the payment of interest which continues for 30 consecutive days and other events of default. If
an event of default occurs and is continuing, the trustee under the January 2019 Indenture of the holders
of at least 25% of the outstanding January 2019 Notes may declare the principal of the January 2019
Notes plus a premium any and accrued and unpaid interest to be immediately due and payable.

Change of Control

Upon the occurrence of certain events of change of control and a rating decline, we are required to
make an offer to repurchase all outstanding January 2019 Notes at a purchase price equal to 101% of
their principal amount plus any accrued and unpaid interest.

Maturity and Redemption
The maturity date of the January 2019 Notes is March 2, 2021.

At any time and from time to time prior March 2, 2021, we may redeem the Notes, in whole or in
part, at a redemption price equal to 100% of the principal amount of the Notes redeemed plus accrued
and unpaid interest (if any) to (but not including) the redemption date.

At any time and from time to time prior to March 2, 2021, we may redeem up to 35% of the
aggregate principal amount of the January 2019 Notes at a redemption price equal to 107.625% of the
principal amount of the January 2019 Notes redeemed, plus accrued and unpaid interest (if any) to the
redemption date with proceeds from sales of certain kinds of our capital stock, subject to certain
conditions.

Additionally, if we or a subsidiary guarantor under the January 2019 Indenture would become
obligated to pay certain additional amounts as a result of certain changes in specified tax law, we may
redeem the January 2019 Notes at a redemption price equal to 100% of the principal amount of the
January 2019 Notes plus any accrued and unpaid interest, subject to certain conditions.

FEBRUARY 2019 NOTES

On February 28, 2019, we entered into an indenture (as amended or supplemented from time to
time, the “February 2019 Indenture”). Pursuant to the February 2019 Indenture, we issued an aggregate
principal amount of US$300,000,000 of the February 2019 Notes on February 28, 2019. The February
2019 Notes are unsecured. As of the date of this offering memorandum, US$300,000,000 principal
amount of the February 2019 Notes is outstanding.

Guarantee

The obligations pursuant to the February 2019 Notes are guaranteed by our existing subsidiaries
(the “February 2019 Subsidiary Guarantors™) other than (i) those organized under the laws of the PRC
and (ii) certain other subsidiaries specified in the February 2019 Indenture. Each of the February 2019
Subsidiary Guarantors, jointly and severally, guarantees the due and punctual payment of the principal
of, any premium (if any) and interest on, and all other amounts payable under, the February 2019 Notes
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Interest

The February 2019 Notes bear an interest rate of 7.625% per annum, payable semi-annually in

arrears.
Covenants

Subject to certain conditions and exceptions, the February 2019 Indenture and each of the relevant
subsidiary guarantees contain certain covenants, restricting us and each of the relevant restricted
subsidiaries from, among other things:

incurring or guaranteeing additional indebtedness and issuing disqualified or preferred stock;
declaring dividends on its capital stock or purchasing or redeeming capital stock;

° making investments or other specified restricted payments;

° issuing or selling capital stock of the related restricted subsidiaries;
° guaranteeing indebtedness of the related restricted subsidiaries;

° selling assets;

° creating liens;

° entering into sale and leaseback transactions;

° entering into agreements that restrict the related restricted subsidiaries’ ability to pay
dividends;

° transfer assets or make intercompany loans;
° entering into transactions with shareholders or affiliates; and
° effecting a consolidation or merger.

Events of Default

The February 2019 Indenture contains certain customary events of default, including default in the
payment of principal of (or any premium on) the February 2019 Notes when such payments become due,
default in the payment of interest which continues for 30 consecutive days and other events of default. If
an event of default occurs and is continuing, the trustee under the February 2019 Indenture of the
holders of at least 25% of the outstanding February 2019 Notes may declare the principal of the
February 2019 Notes plus a premium any and accrued and unpaid interest to be immediately due and
payable.

Change of Control

Upon the occurrence of certain events of change of control and a rating decline, we are required to
make an offer to repurchase all outstanding February 2019 Notes at a purchase price equal to 101% of
their principal amount plus any accrued and unpaid interest.

Maturity and Redemption

The maturity date of the February 2019 Notes is February 28, 2023.
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At any time and from time to time on or after February 28, 2021, we may redeem the February
2019 Notes, in whole or in part, at a redemption price equal to the percentage of principal amount set
forth in the table below if redeemed during each period indicated below, plus any accrued and unpaid
interest to the redemption date, if redeemed during the twelve month period beginning on February 28
of each year set forth below:

Period Redemption Price
2021 103.8125%
2022 101%

At any time and from time to time prior to February 28, 2021, we may redeem the February 2019
Notes, in whole but not in part, at a redemption price equal to 100% of the principal amount of the
February 2019 Notes plus a premium and any accrued and unpaid interest (if any) to the redemption
date.

At any time and from time to time prior to February 28, 2021, we may redeem up to 35% of the
aggregate principal amount of the February 2019 Notes at a redemption price equal to 107.625% of the
principal amount of the February 2019 Notes redeemed, plus accrued and unpaid interest (if any) to the
redemption date with proceeds from sales of certain kinds of our capital stock, subject to certain
conditions.

Additionally, if we or a subsidiary guarantor under the February 2019 Indenture would become
obligated to pay certain additional amounts as a result of certain changes in specified tax law, we may
redeem the February 2019 Notes at a redemption price equal to 100% of the principal amount of the
February 2019 Notes plus any accrued and unpaid interest, subject to certain conditions.

MARCH 2019 NOTES

On March 28, 2019, we entered into an indenture (as amended or supplemented from time to time,
the “March 2019 Indenture”). Pursuant to the March 2019 Indenture, we issued an aggregate principal
amount of US$255,000,000 of the March 2019 Notes on March 28, 2019 and an aggregate principal
amount of US$300,000,000 of the March 2019 Notes on July 15, 2019. The March 2019 Notes are
unsecured. As of the date of this offering memorandum, US$555,000,000 principal amount of the March
2019 Notes is outstanding.

Guarantee

The obligations pursuant to the March 2019 Notes are guaranteed by our existing subsidiaries and
JV subsidiaries (the “March 2019 Subsidiary Guarantors™) other than (i) those organized under the laws
of the PRC and (ii) certain other subsidiaries specified in the March 2019 Indenture. Each of the March
2019 Subsidiary Guarantors, jointly and severally, guarantees the due and punctual payment of the
principal of, any premium (if any) and interest on, and all other amounts payable under, the March 2019
Notes.

Interest

The March 2019 Notes bear an interest rate of 6.55% per annum, payable semi-annually in arrears.
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Covenants

Subject to certain conditions and exceptions, the March 2019 Indenture and each of the relevant
subsidiary guarantees contain certain covenants, restricting us and each of the relevant restricted
subsidiaries from, among other things:

° incurring additional indebtedness and issuing disqualified or preferred stock;

° declaring dividends on its capital stock or purchasing or redeeming capital stock;
° making investments or other specified restricted payments;

° issuing or selling capital stock of the related restricted subsidiaries;

° guaranteeing indebtedness of the related restricted subsidiaries;
° selling assets;

° creating liens;

° entering into sale and leaseback transactions;

° entering into agreements that restrict the related restricted subsidiaries’ ability to pay
dividends; transferring assets or making intercompany loans;

° entering into transactions with shareholders or affiliates; and
° effecting a consolidation or merger.
Events of Default

The March 2019 Indenture contains certain customary events of default, including default in the
payment of principal of (or any premium on) the March 2019 Notes when such payments become due,
default in the payment of interest which continues for 30 consecutive days and other events of default. If
an event of default occurs and is continuing, the trustee under the March 2019 Indenture or the holders
of at least 25% of the outstanding March 2019 Notes may declare the principal of the March 2019 Notes
plus a premium, if any, and accrued and unpaid interest to be immediately due and payable.

Change of Control

Upon the occurrence of certain events of change of control and a rating decline, we are required to
make an offer to repurchase all outstanding March 2019 Notes at a purchase price equal to 101% of
their principal amount plus any accrued and unpaid interest.

Maturity and Redemption

The maturity date of the March 2019 Notes is March 28, 2024.
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At any time and from time to time on or after March 28, 2024, we may redeem the March 2019
Notes, in whole or in part, at a redemption price equal to the percentage of principal amount set forth in
the table below if redeemed during each period indicated below, plus any accrued and unpaid interest to
the redemption date, if redeemed during the twelve month period beginning on March 28 of each year
set forth below:

Period Redemption Price
2022 103.275%
202 101%

At any time and from time to time prior to March 28, 2024, we may redeem the March 2019
Notes, in whole but not in part, at a redemption price equal to 100% of the principal amount of the
March 2019 Notes plus a premium and any accrued and unpaid interest (if any) to the redemption date.

At any time and from time to time prior to March 28, 2024, we may redeem up to 35% of the
aggregate principal amount of the March 2019 Notes at a redemption price equal to 106.55% of the
principal amount of the February 2019 Notes redeemed, plus accrued and unpaid interest (if any) to the
redemption date with proceeds from sales of certain kinds of our capital stock, subject to certain
conditions.

Additionally, if we or a subsidiary guarantor under the March 2019 Indenture would become
obligated to pay certain additional amounts as a result of certain changes in specified tax law, we may
redeem the March 2019 Notes at a redemption price equal to 100% of the principal amount of the March
2019 Notes plus any accrued and unpaid interest, subject to certain conditions.

JULY 2019 NOTES

On July 23, 2019, we entered into an indenture (as amended or supplemented from time to time,
the “July 2019 Indenture”). Pursuant to the July 2019 Indenture, we issued an aggregate principal
amount of RMB1,600,000,000 of the July 2019 Notes on July 23, 2019. The July 2019 Notes are
unsecured. As of the date of this offering memorandum RMB1,600,000,000 principal amount of the July
2019 Notes is outstanding.

Guarantee

The obligations pursuant to the July 2019 Notes are guaranteed by our existing subsidiaries (the
“July 2019 Subsidiary Guarantors”) other than (i) those organized under the laws of the PRC and (ii)
certain other subsidiaries specified in the July 2019 Indenture. Each of the July 2019 Subsidiary
Guarantors, jointly and severally, guarantees the due and punctual payment of the principal of, any
premium (if any) and interest on, and all other amounts payable under, the July 2019 Notes.

Interest
The July 2019 Notes bear an interest rate of 6.70% per annum, payable semi-annually in arrears.
Covenants

Subject to certain conditions and exceptions, the July 2019 Indenture and each of the relevant
subsidiary guarantees contain certain covenants, restricting us and each of the relevant restricted
subsidiaries from, among other things:

° incurring or guaranteeing additional indebtedness and issuing disqualified or preferred stock;

° declaring dividends on its capital stock or purchasing or redeeming capital stock;
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° making investments or other specified restricted payments;

° issuing or selling capital stock of the related restricted subsidiaries;
° guaranteeing indebtedness of the related restricted subsidiaries;

° selling assets;

° creating liens;

° entering into sale and leaseback transactions;

° entering into agreements that restrict the related restricted subsidiaries’ ability to pay
dividends;

° transfer assets or make intercompany loans;
° entering into transactions with shareholders or affiliates; and
° effecting a consolidation or merger.

Events of Default

The July 2019 Indenture contains certain customary events of default, including default in the
payment of principal of (or any premium on) the July 2019 Notes when such payments become due,
default in the payment of interest which continues for 30 consecutive days and other events of default. If
an event of default occurs and is continuing, the trustee under the July 2019 Indenture of the holders of
at least 25% of the outstanding July 2019 Notes may declare the principal of the July 2019 Notes plus a
premium any and accrued and unpaid interest to be immediately due and payable.

Change of Control

Upon the occurrence of certain events of change of control and a rating decline, we are required to
make an offer to repurchase all outstanding July 2019 Notes at a purchase price equal to 101% of their
principal amount plus any accrued and unpaid interest.

Maturity and Redemption
The maturity date of the July 2019 Notes is April 23, 2022.

At any time and from time to time on or after July 23, 2021, we may redeem the Notes, in whole
or in part, at a redemption price equal to 101.675% of the principal amount of the Notes redeemed plus
accrued and unpaid interest (if any) to (but not including) the redemption date.

At any time and from time to time prior July 23, 2021, we may redeem the Notes, in whole or in
part, at a redemption price equal to 100% of the principal amount of the Notes redeemed plus accrued
and unpaid interest (if any) to (but not including) the redemption date.

At any time and from time to time prior to July 23, 2021, we may redeem up to 35% of the
aggregate principal amount of the July 2019 Notes at a redemption price equal to 106.70% of the
principal amount of the July 2019 Notes redeemed, plus accrued and unpaid interest (if any) to the
redemption date with proceeds from sales of certain kinds of our capital stock, subject to certain
conditions.
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Additionally, if we or a subsidiary guarantor under the July 2019 Indenture would become
obligated to pay certain additional amounts as a result of certain changes in specified tax law, we may
redeem the July 2019 Notes at a redemption price equal to 100% of the principal amount of the July
2019 Notes plus any accrued and unpaid interest, subject to certain conditions.

NOVEMBER 2019 NOTES

On November 7, 2019, we entered into an indenture (as amended or supplemented from time to
time, the ‘“November 2019 Indenture’). Pursuant to the November 2019 Indenture, we issued an
aggregate principal amount of US$400,000,000 of the November 2019 Notes on November 7, 2019 and
an aggregate principal amount of US$100,000,000 of the November 2019 Notes on November 15, 2019.
The November 2019 Notes are unsecured. As of the date of this offering memorandum, US$500,000,000
principal amount of the November 2019 Notes is outstanding.

Guarantee

The obligations pursuant to the November 2019 Notes are guaranteed by our existing subsidiaries
and JV subsidiaries (the “November 2019 Subsidiary Guarantors’’) other than (i) those organized under
the laws of the PRC and (ii) certain other subsidiaries specified in the November 2019 Indenture. Each
of the November 2019 Subsidiary Guarantors, jointly and severally, guarantees the due and punctual
payment of the principal of, any premium and interest on, and all other amounts payable under, the
November 2019 Notes.

Interest

The November 2019 Notes bear an interest rate of 6.45% per annum, payable semi-annually in
arrears.

Covenants

Subject to certain conditions and exceptions, the November 2019 Indenture and each of the
relevant subsidiary guarantees contain certain covenants, restricting us and each of the relevant restricted
subsidiaries from, among other things:

° incurring additional indebtedness and issuing disqualified or preferred stock;

° declaring dividends on its capital stock or purchasing or redeeming capital stock;
° making investments or other specified restricted payments;

° issuing or selling capital stock of the related restricted subsidiaries;

° guaranteeing indebtedness of the related restricted subsidiaries;

° selling assets;

° creating liens;

° entering into sale and leaseback transactions;

° entering into agreements that restrict the related restricted subsidiaries’ ability to pay
dividends;

° transferring assets or making intercompany loans;
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° entering into transactions with shareholders or affiliates; and
° effecting a consolidation or merger.
Events of Default

The November 2019 Indenture contains certain customary events of default, including default in
the payment of principal of (or any premium on) the November 2019 Notes when such payments
become due, default in the payment of interest which continues for 30 consecutive days and other events
of default. If an event of default occurs and is continuing, the trustee under the November 2019
Indenture or the holders of at least 25% of the outstanding November 2019 Notes may declare the
principal of the November 2019 Notes plus a premium, if any, and accrued and unpaid interest to be
immediately due and payable.

Change of Control

Upon the occurrence of certain events of change of control and a rating decline, we are required to
make an offer to repurchase all outstanding November 2019 Notes at a purchase price equal to 101% of
their principal amount plus any accrued and unpaid interest.

Maturity and Redemption
The maturity date of the November 2019 Notes is November 7, 2024.

At any time and from time to time on or after November 7, 2022, we may redeem the November
2019 Notes, in whole or in part, at a redemption price equal to the percentage of the principal amount of
the November 2019 Notes redeemed set forth below plus accrued and unpaid interest (if any) to (but not
including) the redemption date, if redeemed during the twelve-month period beginning on November 7
of each year set forth below:

Period Redemption Price
2022 103.225%
202 101%

At any time and from time to time prior to November 7, 2022, we may at our option redeem the
November 2019 Notes, in whole but not in part, at a redemption price equal to 100% of the principal
amount of the November 2019 Notes plus the applicable premium as of, and accrued and unpaid interest
(if any) to the redemption date.

At any time and from time to time prior to November 7, 2022, we may redeem up to 35% of the
aggregate principal amount of the November 2019 Notes at a redemption price of 106.45% of the
principal amount of the Notes redeemed, plus accrued and unpaid interest (if any) to (but not including)
the redemption date with the proceeds from sales of certain kinds of our common stock, subject to
certain conditions.

Additionally, if we or a subsidiary guarantor under the November 2019 Indenture would become
obligated to pay certain additional amounts as a result of certain changes in specified tax law, we may
redeem the November 2019 Notes at a redemption price equal to 100% of the principal amount of the
November 2019 Notes plus any accrued and unpaid interest, subject to certain conditions.
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JANUARY 2020 NOTES

On January 16, 2020, we entered into an indenture (as amended or supplemented from time to
time, the “January 2020 Indenture”). Pursuant to the January 2020 Indenture, we issued an aggregate
principal amount of US$567,000,000 of the January 2020 Notes on January 16, 2020. The January 2020
Notes are unsecured. As of the date of this offering memorandum, US$567,000,000 principal amount of
the January 2020 Notes is outstanding.

Guarantee

The obligations pursuant to the January 2020 Notes are guaranteed by our existing subsidiaries and
JV subsidiaries (the “January 2020 Subsidiary Guarantors”) other than (i) those organized under the
laws of the PRC and (ii) certain other subsidiaries specified in the January 2020 Indenture. Each of the
January 2020 Subsidiary Guarantors, jointly and severally, guarantees the due and punctual payment of
the principal of, any premium and interest on, and all other amounts payable under, the January 2020
Notes.

Interest
The January 2020 Notes bear an interest rate of 6.0% per annum, payable semi-annually in arrears.
Covenants

Subject to certain conditions and exceptions, the January 2020 Indenture and each of the relevant
subsidiary guarantees contain certain covenants, restricting us and each of the relevant restricted
subsidiaries from, among other things:

° incurring additional indebtedness and issuing disqualified or preferred stock;

° declaring dividends on its capital stock or purchasing or redeeming capital stock;
° making investments or other specified restricted payments;

° issuing or selling capital stock of the related restricted subsidiaries;

° guaranteeing indebtedness of the related restricted subsidiaries;

° selling assets;

° creating liens;

° entering into sale and leaseback transactions;

° entering into agreements that restrict the related restricted subsidiaries’ ability to pay

dividends;
° transferring assets or making intercompany loans;
° entering into transactions with shareholders or affiliates; and
° effecting a consolidation or merger.
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Events of Default

The January 2020 Indenture contains certain customary events of default, including default in the
payment of principal of (or any premium on) the January 2020 Notes when such payments become due,
default in the payment of interest which continues for 30 consecutive days and other events of default. If
an event of default occurs and is continuing, the trustee under the January 2020 Indenture or the holders
of at least 25% of the outstanding January 2020 may declare the principal of the January 2020 Notes
plus a premium, if any, and accrued and unpaid interest to be immediately due and payable.

Change of Control

Upon the occurrence of certain events of change of control and a rating decline, we are required to
make an offer to repurchase all outstanding January 2020 Notes at a purchase price equal to 101% of
their principal amount plus any accrued and unpaid interest.

Maturity and Redemption
The maturity date of the January 2020 Notes is January 16, 2025.

At any time and from time to time on or after January 16, 2023, we may redeem the January 2020
Notes, in whole or in part, at a redemption price equal to the percentage of the principal amount of the
January 2020 Notes redeemed set forth below plus accrued and unpaid interest (if any) to (but not
including) the redemption date, if redeemed during the twelve-month period beginning on January 16 of
each year set forth below:

Period Redemption
2023 103.0%
2024 L 101.0%
2025 100.0%

At any time and from time to time prior to January 16, 2023, we may at our option redeem the
January 2020 Notes, in whole but not in part, at a redemption price equal to 100% of the principal
amount of the January 2020 Notes plus the applicable premium as of, and accrued and unpaid interest (if
any) to the redemption date.

At any time and from time to time prior to January 16, 2023, we may redeem up to 35% of the
aggregate principal amount of the January 2020 Notes at a redemption price of 106.0% of the principal
amount of the Notes redeemed, plus accrued and unpaid interest (if any) to (but not including) the
redemption date with the proceeds from sales of certain kinds of our common stock, subject to certain
conditions.

Additionally, if we or a subsidiary guarantor under the January 2020 Indenture would become
obligated to pay certain additional amounts as a result of certain changes in specified tax law, we may
redeem the January 2020 Notes at a redemption price equal to 100% of the principal amount of the
January 2020 Notes plus any accrued and unpaid interest, subject to certain conditions.

OFFSHORE BILATERAL FACILITY AGREEMENTS

We have entered into bilateral facility agreements with various offshore banks and financial
institutions. As of the date of this offering memorandum, the aggregate outstanding amount under these
loans totaled approximately US$416.0 million. Our bilateral offshore facilities have terms ranging up to
3.5 years. Our bilateral offshore bank loans are typically secured by our certain subsidiaries which are
incorporated outside of the PRC or by standby letters of credit or require our onshore subsidiaries to
maintain a deposit balance equivalent to the outstanding amount of the loan.
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Interest

The principal amounts outstanding under the bilateral offshore bank loans generally bear interest at
floating rates typically calculated with reference to the Hong Kong Interbank Offered Rate, HASE RMB
Prime Rate or London Interbank Offered Rate.

Covenants

Under these facility agreements, we have agreed, among others, to certain customary covenants
and restrictions, including financial covenants relating to our consolidated tangible net worth and
consolidated net borrowings and interest coverage ratios. We have also agreed not to declare or pay any
dividend payment or income distribution in excess of a certain percentage of our consolidated net profit
after tax in any financial year.

Events of Default

The bilateral offshore facilities contain certain customary events of default, including insolvency
and breaches of the terms of the agreements. If an event of default occurs, the lenders are entitled to
terminate all or any part of the total commitment and/or declare all or part of any amounts outstanding
immediately due and payable.

2017 CLUB LOAN FACILITIES

On December 30, 2016, we entered into a facility agreement with a greenshoe option in connection
with multi-currency term loan facilities (the “2017 Club Loan Facilities”) with a group of financial
institution lenders. The 2017 Club Loan Facilities include RMB term loan facilities (“RMB Tranche”)
with an aggregate amount of RMB1,980 million with final maturity of 36 months after the first
utilization date of the RMB Tranche and HK dollar/US dollar term loan facilities (“HKD/USD
Tranche”) with an aggregate amount of HK$1,916.3 million with final maturity of 48 months after the
first utilization date of the HKD/USD Tranche. On January 25, 2017, we received relevant lenders’ letter
of consent, under which the onshore sub-tranche of the RMB Tranche under the 2017 Club Loan
Facilities of RMB1,180.0 million was cancelled. On February 8, 2017 and March 22, 2017, various
additional lenders signed Additional Lender Accession Letters (as defined under the 2017 Club Loan
Facilities) for a total of HK$1,004.0 million. As of the date of this offering memorandum, a total
amount of HK$1,898.2 million is outstanding under the 2017 Club Loan Facilities. The proceeds of the
2017 Club Loan Facilities are to be used primarily to refinance existing indebtedness and for general
corporate funding purposes.

Interest

Under the facility agreement for the 2017 Club Loan Facilities, the interest rate applicable for the
HKD/USD Tranche is LIBOR, in the case of a U.S. dollar loan, or HIBOR, in the case of a Hong Kong
dollar loan, in each case, plus a margin of 3.70% per annum. Under the facility agreement for the 2017
Club Loan Facilities, the interest rate applicable for the RMB tranche is the official lending rate per
annum as promulgated and announced by the PBOC for term loans with a tenor of one to five years on
either January 1 or July 1 which occurs immediately prior to the last day of the interest period. If we
fail to pay the sum due on its payment date, interest shall accrue on the unpaid sum from the due date
up to the date of actual payment, and the interest on an overdue amount (provided that such overdue
amount is not a principal amount of the loan) is payable at a rate determined by the facility agent to be
2% per annum higher than the rate which would have been payable.
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Maturity and Prepayment

The 2017 Club Loan Facilities are repayable in five installments and in the amounts as follows: (i)
10% of the loan facilities outstanding as of the last day of the availability period (the “Balance™) is due
24 months after the first utilization date; (ii) another 10% of the Balance is due 30 months after the first
utilization date; (iii) 15% of the Balance is due 36 months after the first utilization date; (iv) 15% of the
Balance is due 42 months after the first utilization date and (v) 50% of the Balance is due 48 months
after the first utilization date.

Guarantee and Indemnity

Our obligations under the facility agreement are guaranteed by our certain subsidiaries which are
incorporated outside the PRC.

Covenants
Pursuant to the facility agreement, we agreed to the following financial covenants:

° our consolidated tangible net worth as of the end of our financial period (the “Relevant
Period,” defined as any 12-month period ended on the last day of our financial year (i.e.
December 31) or the first six months of our financial year (i.e. June 30), is not less than
RMB11,000.0 million;

° the ratio of our consolidated net borrowings to the consolidated tangible net worth does not,
for any Relevant Period, exceed 85%;

° the ratio of our consolidated onshore borrowings to the consolidated total assets does not, for
any Relevant Period, exceed 40%; and

° the ratio of our consolidated EBITDA to consolidated interest expense will not, for any
Relevant Period, be less than 3.0.

We have further agreed, among other things, that we will not (i) declare or pay any dividends or
make any other distribution in the form of cash to our shareholders in excess of 35% of our consolidated
net profit after tax in any financial year; or (ii) create or allow to exist any mortgage, charge, pledge,
lien or other security interest or enter into any other arrangement or transaction primarily as a method of
raising financial indebtedness or of financing the acquisition of an asset, unless such security interest
falls under certain exceptions, or is at creation extended rateably and equally to the lenders under the
facility agreement, or is consented to by the lenders in writing.

Events of Default

The facility agreement contains certain customary events of default, including insolvency and
breaches of the terms of the facility agreement. The facility agent, as directed by the majority lenders, is
entitled to terminate all or any part of the total commitment and/or declare that all or part of any
amounts outstanding immediately due and payable and/or payable on demand by the facility agent acting
on the instructions of the majority lenders.
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SEPTEMBER 2017 CLUB LOAN FACILITIES

On September 4, 2017, we entered into a facility agreement in connection with a US$135,000,000
facility with a syndicate of original lenders and with Standard Chartered Bank (Hong Kong) Limited
acting as coordinator, mandated lead arranger, bookrunner, facility agent and security agent. In
December 2017 and January 2018, certain banks signed Additional Lender Accession Letters (as defined
under the September 2017 Club Loan Facilities) for a total of US$154.7 million.

The proceeds of the September 2017 Club Loan Facilities are to refinance our existing
indebtedness or for general corporate purposes. We have drawn down the September 2017 Club Loan
Facilities in full. As of the date of this offering memorandum, a total amount of US$173.4 million is
outstanding under the September 2017 Club Loan Facilities.

Interest

Under the facility agreement, the interest rate applicable for an interest period is LIBOR plus a
margin of 3.3% per annum. If we fail to pay the sum due on its payment date, interest shall accrue on
the unpaid sum from the due date up to the date of actual payment, and interest on an overdue amount
(provided that such overdue amount is not a principal amount of the loan) is payable at a rate
determined by the facility agent to be 2% per annum above the rate which would have been payable.

Maturity and Prepayment

The loan facility is repayable in three installments and in the amounts as follows: (i) on the date
falling 24 months after the date of the facility agreement, 20% of the loan facility outstanding as of the
last day of the availability period (the “Balance”); (ii) on the date falling 30 months after the date of the
facility agreement, 20% of the Balance; and (iii) on the date falling 36 months after the date of the
facility agreement, 60% of the Balance. We have the right to prepay the facility by giving not less than
14 days’ prior written notice (or such shorter period as the majority lenders may agree), subject to
certain conditions.

Guarantee and Indemnity

Our obligations under the facility agreement are guaranteed by our certain subsidiaries which are
incorporated outside of the PRC.

Covenants
Pursuant to the facility agreement, we agreed to the following financial covenants:
° our consolidated tangible net worth shall not at any time be less than RMB13,000,000,000;

° the ratio of consolidated net borrowings to consolidated tangible net worth will not, for any
“Relevant Period,” defined as any 12-month period ended on the last day of our financial
year (December 31) or the first six months of our financial year (June 30), exceed 95%;

° the ratio of our consolidated onshore borrowings to consolidated tangible total assets will not,
for any Relevant Period, exceed 40%; and

° the ratio of our consolidated EBITDA to consolidated interest expense will not, for any
Relevant Period, be less than 2.75:1.0.
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We have further agreed, among other things, that we will not (i) declare or pay any dividends or
make any other distribution in the form of cash to our shareholders in excess of 35% of our consolidated
net profit after tax in any financial year; or (ii) create or allow to exist any mortgage, charge, pledge,
lien or other security interest or enter into any other arrangement or transaction primarily as a method of
raising financial indebtedness or of financing the acquisition of an asset, unless such security interest
falls under certain exceptions, or is at creation extended rateably and equally to the lenders under the
facility agreement, or is consented to by the lenders in writing.

Events of Default

The facility agreement contains certain customary events of default, including insolvency and
breaches of the terms of the facility agreement. The facility agent, as directed by the majority lenders, is
entitled to terminate all or any part of the total commitment and/or declare that all or part of any
amounts outstanding immediately due and payable and/or payable on demand by the facility agent acting
on the instructions of the majority lenders.

MARCH 2018 CLUB LOAN FACILITIES

On March 28, 2018, we entered into a facility agreement with an accession option in connection
with transferable US dollar and HK dollar term loan facilities (the “March 2018 Club Loan Facilities’)
with a group of financial institution lenders. The March 2018 Club Loan Facilities have an aggregate
initial amount of HK$500 million (with an accession option of additional US$440 million from other
accession lenders) with final maturity of 42 months after the first utilization date. On June 29, 2018 and
February 1, 2019, various additional lenders signed Additional Lender Accession Letters (as defined
under the March 2018 Club Loan Facilities) for a total of HK$1,130 million and US$34 million.

The proceeds of the March 2018 Club Loan Facilities are to be used primarily to refinance the
existing indebtedness and for general corporate funding purposes. As of the date of this offering
memorandum, a total amount of HK$1,467 million and USD30.6 million are outstanding under the
March 2018 Club Loan Facilities.

Interest

Under the facility agreement, the interest rate applicable for an interest period is LIBOR, in the
case of a U.S. dollar loan, or HIBOR, in the case of a Hong Kong dollar loan, in each case, plus a
margin of 3.32% per annum. If we fail to pay the sum due on its payment date, interest shall accrue on
the unpaid sum from the due date up to the date of actual payment, and interest on an overdue amount
(provided that such overdue amount is not a principal amount of the loan) is payable at a rate
determined by the facility agent to be 2% per annum above the rate which would have been payable.

Maturity and Prepayment

The loan facility is repayable in three installments and in the amounts as follows: (i) on the date
falling 24 months after the date of the facility agreement, 10% of the loan facility outstanding as of the
last day of the availability period (the “Balance’); (ii) on the date falling 30 months after the date of the
facility agreement, 10% of the Balance; (iii) on the date falling 36 months after the date of the facility
agreement, 15% of the Balance; and (iv) on the date falling 42 months after the date of the facility
agreement, 65% of the Balance. We have the right to prepay the facility by giving not less than 14 days’
prior written notice (or such shorter period as the majority lenders may agree), subject to certain
conditions.
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Guarantee and Indemnity

Our obligations under the facility agreement are guaranteed by our certain subsidiaries which are
incorporated outside of the PRC.

Covenants
Pursuant to the facility agreement, we agreed to the following financial covenants:
° our consolidated tangible net worth shall not at any time be less than RMB20,000,000,000;

° the ratio of consolidated net borrowings to consolidated tangible net worth will not, for any
“Relevant Period,” defined as any 12-month period ended on the last day of our financial
year (December 31) or the first six months of our financial year (June 30), exceed 95%;

° the ratio of our consolidated onshore borrowings to consolidated tangible total assets will not,
for any Relevant Period, exceed 40%; and

° the ratio of our consolidated EBITDA to consolidated interest expense will not, for any
Relevant Period, be less than 2.75:1.0.

We have further agreed, among other things, that we will not (i) declare or pay any dividends or
make any other distribution in the form of cash to our shareholders in excess of 35% of our consolidated
net profit after tax in any financial year; or (ii) create or allow to exist any mortgage, charge, pledge,
lien or other security interest or enter into any other arrangement or transaction primarily as a method of
raising financial indebtedness or of financing the acquisition of an asset, unless such security interest
falls under certain exceptions, or is at creation extended rateably and equally to the lenders under the
facility agreement, or is consented to by the lenders in writing.

Events of Default

The facility agreement contains certain customary events of default, including insolvency and
breaches of the terms of the facility agreement. The facility agent, as directed by the majority lenders, is
entitled to terminate all or any part of the total commitment and/or declare that all or part of any
amounts outstanding immediately due and payable and/or payable on demand by the facility agent acting
on the instructions of the majority lenders.

FEBRUARY 2020 FACILITIES

On February 18, 2020, we entered into a facility agreement in connection with a US$200,000,000
facility (“the February 2020 Facilities™) with Standard Chartered Bank (Hong Kong) Limited acting as
coordinator, original lender, facility agent and security agent. The proceeds of the February 2020
Facilities are to refinance our existing indebtedness. We have drawn down the February 2020 Facilities
in full. As of the date of this offering memorandum, a total amount of US$53.0 million is outstanding
under the February 2020 Facilities.

Interest and Repayment

Under the facility agreement, the interest rate applicable for an interest period is LIBOR plus a
margin of 3.4% per annum.

We shall repay the outstanding loan amount in full on the day which falls six (6) months after the
first utilization date.
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Guarantee and Indemnity

Our obligations under the facility agreement are guaranteed by our certain subsidiaries which are
incorporated outside of the PRC.

Covenants
Pursuant to the facility agreement, we agreed to the following financial covenants:
° our consolidated tangible net worth shall not at any time be less than RMB20,000,000,000;

° the ratio of consolidated net borrowings to consolidated tangible net worth will not, for any
“Relevant Period,” defined as any 12-month period ended on the last day of our financial
year (December 31) or the first six months of our financial year (June 30), exceed 95%;

° the ratio of our consolidated onshore borrowings to consolidated tangible total assets will not,
for any Relevant Period, exceed 40%; and

° the ratio of our consolidated EBITDA to consolidated interest expense will not, for any
Relevant Period, be less than 2.75:1.0.

Events of Default

The facility agreement contains certain customary events of default, including insolvency and
breaches of the terms of the facility agreement. The facility agent, as directed by the majority lenders, is
entitled to terminate all or any part of the total commitment and/or declare that all or part of any
amounts outstanding immediately due and payable and/or payable on demand by the facility agent acting
on the instructions of the majority lenders.

APRIL 2020 FACILITIES

On April 3, 2020, we entered into a facility agreement in connection with multi-currency term loan
facilities (“the April 2020 Facilities™) with a group of financial institution lenders. The proceeds of the
April 2020 Facilities are to refinance our existing indebtedness and for general corporate funding
requirements. On April 23, 2020, April 24, 2020, April 27, 2020 and June 30, 2020, various additional
lenders signed Additional Lender Accession Letters (as defined under the April 2020 Facilities) for a
total of HK$1,376.5 million and US$489.0 million. As of the date of this offering memorandum, a total
amount of HK$1,376.5 million and US$489.0 million is outstanding under the April 2020 Facilities.

Interest and Repayment

Under the facility agreement, the interest rate applicable for an interest period is LIBOR plus a
margin of 3.0% per annum for the USD tranche term loan facilities and HIBOR plus a margin of 3.0%
per annum for the HKD tranche term loan facilities, respectively.

The April 2020 Facilities are repayable in four installments and in the amount as follows: (i) 10%
of the loan facilities outstanding as of the last day of the availability period (the “Balance”) is due 24
months after the first utilization date; (ii) another 10% of the Balance is due 30 months after the first
utilization date; (iii) 15% of the Balance is due 36 months after the first utilization date; and (iv) 65% of
the Balance is due 42 months after the first utilization date.
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Guarantee and Indemnity

Our obligations under the facility agreement are guaranteed by our certain subsidiaries which are
incorporated outside of the PRC.

Covenants
Pursuant to the facility agreement, we agreed to the following financial covenants:
° our consolidated tangible net worth shall not at any time be less than RMB20,000,000,000;

° the ratio of consolidated net borrowings to consolidated tangible net worth will not, for any
“Relevant Period,” defined as any 12-month period ended on the last day of our financial
year (December 31) or the first six months of our financial year (June 30), exceed 95%;

° the ratio of our consolidated onshore borrowings to consolidated tangible total assets will not,
for any Relevant Period, exceed 40%; and

° the ratio of our consolidated EBITDA to consolidated interest expense will not, for any
Relevant Period, be less than 2.75:1.0.

Events of Default

The facility agreement contains certain customary events of default, including insolvency and
breaches of the terms of the facility agreement. The facility agent, as directed by the majority lenders, is
entitled to terminate all or any part of the total commitment and/or declare that all or part of any
amounts outstanding immediately due and payable and/or payable on demand by the facility agent acting
on the instructions of the majority lenders.

2017 PERPETUAL SECURITIES

On August 24, 2017, we issued an aggregate principal amount of US$300,000,000 perpetual
capital securities (the “August 2017 Perpetual Securities”). As of the date of this offering memorandum,
we had a total of US$300,000,000 aggregate principal amount of the August 2017 Perpetual Securities
outstanding.

Distribution

The August 2017 Perpetual Securities confer a right to securities holders a right to receive
distributions semi-annually in arrear, on February 24 and August 24 in each year, at the following
distribution rates:

(i) an initial distribution rate of 5.375% per annum from and including the issue date to and
excluding the first reset date of August 24, 2022, and

(i1) in respect of the periods, (a) from and including the first reset date to and excluding the
immediately following reset date and (b) from and including each reset date falling after the
first reset date to and excluding the immediately following reset date, the U.S. treasury rate
with respect to the relevant reset date plus the initial spread plus the step-up margin per

annum.

We have the option to redeem the securities upon the occurrence of a change of control triggering
event. If we do not elect to redeem, the applicable distribution rate will increase by 5% per annum
beginning from the next distribution payment date.
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Subject to certain conditions, we may elect to defer a distribution which is otherwise scheduled to
be paid on a distribution payment date to the next distribution payment date.

Maturity and Redemption

There is no fixed maturity date for the August 2017 Perpetual Securities. We may redeem the
Perpetual Capital Securities, in whole, but not in part on the first reset date or any business day after the
first reset date.

The August 2017 Perpetual Securities may be redeemed at our option in whole, but not in part, at
any time, at their principal amount together with all outstanding arrears of distribution and additional
distribution amount (if any) and any distribution accrued to the date fixed for redemption, upon the
occurrence of certain changes in, or amendment to, the laws or regulations of the Cayman Islands or any
political subdivision or any authority thereof or therein having power to tax, or any change in the
general application or official interpretation of such laws or regulations requiring the payment of
additional tax amounts and such obligation cannot be avoided by us taking reasonable measures
available to it.

We may at our option, at any time, redeem in whole, but not in part, the August 2017 Perpetual
Securities at their principal amount together with any distribution accrued to the date fixed for
redemption (including any arrears of distribution and any additional distribution amount), provided that
prior to the date of such notice at least 80% in principal amount of the August 2017 Perpetual Securities
originally issued has already been redeemed or purchased and cancelled.

We may also at our option, at any time, subject to certain conditions, to redeem, in whole but not
in part, the August 2017 Perpetual Securities at (i) 101% of their principal amount together with any
distribution accrued to the date fixed for redemption (including any arrears of distribution and additional
distribution amount) if such redemption occurs prior to the first reset date or (ii) their principal amount
together with any distribution accrued to the date fixed for redemption (including any arrears of
distribution and additional distribution amount) if such redemption occurs on or after the first reset date,
if (a) an equity disqualification event or (b) a change of control triggering event, has occurred and is
continuing.

DECEMBER 2017 PERPETUAL SECURITIES

On December 19, 2017, we issued an aggregate principal amount of US$300,000,000 perpetual
capital securities (the “December 2017 Perpetual Securities”). As of the date of this offering
memorandum, we had a total of US$300,000,000 aggregate principal amount of the December 2017
Perpetual Securities outstanding.

Distribution

The December 2017 Perpetual Securities confer a right to securities holders a right to receive
distributions semi-annually in arrear, on February 28 and August 28 in each year, at the following
distribution rates:

(i) an initial distribution rate of 5.375% per annum from and including the issue date to and
excluding the first reset date of August 28, 2021, and
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(i1) in respect of the periods, (a) from and including the first reset date to and excluding the
immediately following reset date and (b) from and including each reset date falling after the
first reset date to and excluding the immediately following reset date, the U.S. treasury rate
with respect to the relevant reset date plus the initial spread plus the step-up margin per
annum.

We have the option to redeem the securities upon the occurrence of a change of control triggering
event. If we do not elect to redeem, the applicable distribution rate will increase by 5% per annum
beginning from the next distribution payment date.

Subject to certain conditions, we may elect to defer a distribution which is otherwise scheduled to
be paid on a distribution payment date to the next distribution payment date.

Maturity and Redemption

There is no fixed maturity date for the December 2017 Perpetual Securities. We may redeem the
Perpetual Capital Securities, in whole, but not in part on the first reset date or any business day after the
first reset date.

The December 2017 Perpetual Securities may be redeemed at our option in whole, but not in part,
at any time, at their principal amount together with all outstanding arrears of distribution and additional
distribution amount (if any) and any distribution accrued to the date fixed for redemption, upon the
occurrence of certain changes in, or amendment to, the laws or regulations of the Cayman Islands or any
political subdivision or any authority thereof or therein having power to tax, or any change in the
general application or official interpretation of such laws or regulations requiring the payment of
additional tax amounts and such obligation cannot be avoided by us taking reasonable measures
available to it.

We may at our option, at any time, redeem in whole, but not in part, the December 2017 Perpetual
Securities at their principal amount together with any distribution accrued to the date fixed for
redemption (including any arrears of distribution and any additional distribution amount), provided that
prior to the date of such notice at least 80% in principal amount of the December 2017 Perpetual
Securities originally issued has already been redeemed or purchased and cancelled.

We may also at our option, at any time, subject to certain conditions, to redeem, in whole but not
in part, the December 2017 Perpetual Securities at (i) 101% of their principal amount together with any
distribution accrued to the date fixed for redemption (including any arrears of distribution and additional
distribution amount) if such redemption occurs prior to the first reset date or (ii) their principal amount
together with any distribution accrued to the date fixed for redemption (including any arrears of
distribution and additional distribution amount) if such redemption occurs on or after the first reset date.
if (a) an equity disqualification event or (b) a change of control triggering event. has occurred and is
continuing.

ONSHORE BONDS
First Tranche of 2015 Onshore Bonds

In 2015, we issued two tranches of public domestic corporate bonds in the PRC. On October 15,
2015, we issued First Tranche of 2015 Onshore Bonds in the aggregate principal amount of RMB3.495
billion with a coupon rate of 4.95% per annum with a maturity of five years, with a right to adjust the
coupon rate and a right of redemption exercisable by holders at the end of the first three-year period. As
of the date of this offering memorandum, the entire principal amount of the First Tranche of 2015
Onshore Bonds has been fully repaid.
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Second Tranche of 2015 Onshore Bonds

On November 12, 2015, we issued the Second Tranche of 2015 Onshore Bonds in the aggregate
principal amount of RMBS500 million with a coupon rate of 5.96% per annum with a maturity of five
years. As of the date of this offering memorandum, the entire principal amount of the Second Tranche of
2015 Onshore Bonds is outstanding.

Second Tranche of 2016 Onshore Bonds

We issued our 4.99% non-public domestic corporate bonds due 2018 issued on January 22, 2016 in
the aggregate principal amount of RMB2,000,000,000. We have fully redeemed the First Tranche of
2016 Onshore Bonds as of the date of this offering memorandum.

In September 2016, we issued the second tranche of our non-public domestic corporate bonds in
the PRC. On September 26, 2016, we issued the Second Tranche of 2016 Onshore Bonds in the
aggregate amount of RMB4.0 billion comprising: (i) a principal amount of RMB3.5 billion at a coupon
rate of 4.30% per annum and a tenure of five years. At the end of the third year after the issuance, we
have the right to adjust the coupon rate and investors have the option to require the issuer, our wholly-
owned subsidiary incorporated in the PRC, to repurchase the bonds, and (ii) a principal amount of
RMB500.0 million at a coupon rate of 5.50% per annum and a tenure of five years. The proceeds from
the issuance of the Second Tranche of 2016 Onshore Bonds will be used for repayment of debts and
replenishment of our general working capital. The Second Tranche of 2016 Onshore Bonds are listed on
the Shanghai Stock Exchange. As of the date of this offering memorandum, the entire principal amount
of the Second Tranche of 2016 Onshore Bonds is outstanding.

2018 Onshore Bonds

On March 22, 2018, we issued the 2018 Onshore Bonds in the aggregate amount of RMB3.5
billion comprising: (i) a principal amount of RMBO0.8 billion at a coupon rate of 6.50% per annum and a
tenure of four years. At the end of the second year after the issuance, we have the right to adjust the
coupon rate and investors have the option to require the issuer, our wholly owned subsidiary
incorporated in the PRC, to repurchase the bonds, and (ii) a principal amount of RMB2.7 billion at a
coupon rate of 6.80% per annum and a tenure of five years. At the end of the third year after the
issuance, we have the right to adjust the coupon rate and investors have the option to require the issuer,
our wholly owned subsidiary incorporated in the PRC, to repurchase the bonds. The proceeds from the
issuance of the 2018 Onshore Bonds will be used for repayment of loans. The 2018 Onshore Bonds are
listed on the Shanghai Stock Exchange. As of the date of this offering memorandum, the entire principal
amount of the 2018 Onshore Bonds is outstanding.

First and Second Tranches of 2018 Onshore Corporate Bonds

On August 8, 2018, we issued the First Tranche of 2018 Onshore Corporate Bonds in the
aggregate principal amount of RMB2,500,000,000 with a coupon rate of 5.46% per annum and a tenure
of three years. As of the date of this offering memorandum, the entire principal amount of the First
Tranche of 2018 Onshore Corporate Bonds is outstanding.

On September 19, 2018, we issued the Second Tranche of 2018 Onshore Corporate Bonds in the
aggregate principal amount of RMB875,000,000 with a coupon rate of 6.39% per annum and a tenure of
four years. As of the date of this offering memorandum, the entire principal amount of the Second
Tranche of 2018 Corporate Bonds is outstanding.
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Covenants

Under the terms of these Onshore Bonds, we have agreed, among others, to undertake certain
measures if we are or expect to be unable to repay the principal of the bonds or any interests, including:

° no distribution of profits to shareholders;

° suspension of major external investments, mergers and acquisitions and other capital
expenditure projects;

° reduction or suspension of wages and bonuses of directors and senior management; and
° prohibition of resignation or transfer of primary responsible person.
Events of Default

The Onshore Bonds contain certain events of default, including but not limited to, i) breach of the
bond issue offering circular, fiduciary management agreement, information disclosure obligations and
laws and regulations and ii) failure to repay the payable interest and principal on due date. Upon the
occurrence of an event of default, bond holders are entitled to declare the interest and principal
immediately due and payable in writing through the meeting of bond holders upon the satisfaction of
certain conditions specified in the bond issue offering circular.

LOAN GUARANTEES

We have provided guarantees to our joint ventures and associates for their onshore and/or offshore
bank loans. As of December 31, 2019, our aggregate amount of such guarantees provided in respect of
the bank loans made by the joint ventures and associates amounted to RMB13,402.5 million
(US$1,925.1 million).
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DESCRIPTION OF THE NOTES

2

For purposes of this “Description of the Notes,” the term “Company” refers only to CIFI
Holdings (Group) Co. Ltd., and any successor obligor on the Notes, and not to any of its Subsidiaries.
Each Subsidiary of the Company which guarantees the Notes is referred to as a “Subsidiary Guarantor”,
and each such Guarantee is referred to as a “Subsidiary Guarantee.” Each Subsidiary of the Company
that in the future provides a JV Subsidiary Guarantee (as defined below) is referred to as a “JV

Subsidiary Guarantor”.

The Notes are to be issued under an indenture (the “Indenture”), to be dated as of July 20, 2020,
among the Company, the Subsidiary Guarantors and China Construction Bank (Asia) Corporation
Limited, as trustee (the “Trustee”).

The following is a summary of the material provisions of the Indenture, the Notes, the Subsidiary
Guarantees and the JV Subsidiary Guarantees. This summary does not purport to be complete, and is
subject to, and is qualified in its entirety by reference to, all of the provisions of the Indenture, the
Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees. It does not restate those agreements
in their entirety. Whenever particular sections or defined terms of the indenture not otherwise defined
herein are referred to, such sections or defined terms are incorporated herein by reference. Copies of the
Indenture will be available for inspection upon prior written request on or after the Original Issue Date
at the corporate trust office of the Trustee at 20/F, CCB Tower, 3 Connaught Road Central, Central,
Hong Kong.

Brief Description of the Notes
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 each series of the Existing Notes and all other
unsecured, unsubordinated Indebtedness of the Company (subject to any priority rights of
such unsecured, unsubordinated Indebtedness pursuant to applicable law);

° guaranteed by the Subsidiary Guarantors and the JV Subsidiary Guarantors, if any, on a
senior basis, subject to the limitations described below under the caption “— The Subsidiary
Guarantees and the JV Subsidiary Guarantees” and in “Risk Factors — Risks Relating to the
Subsidiary Guarantees and the JV Subsidiary Guarantees™ of this offering memorandum;

° effectively subordinated to the secured obligations of the Company, the Subsidiary
Guarantors and the JV Subsidiary Guarantors, to the extent of the value of the assets serving
as security therefor; and

° effectively subordinated to all existing and future obligations of the Non-Guarantor
Subsidiaries (as defined below) (including, without limitation, the Existing Notes and other
Indebtedness Guaranteed by the Designated Non-Guarantors). See “Risk Factors — Risks
Relating to the Notes — Our payment obligations under the Notes will be subordinated to all
existing and future obligations of the Designated Non-Guarantors, including, without
limitation, the Existing Notes.”

The Notes will mature on October 20, 2025, unless earlier redeemed pursuant to the terms thereof
and the Indenture.
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The Notes will bear interest at 5.95% per annum from the Original Issue Date or from the most
recent interest payment date to which interest has been paid or duly provided for, payable semi-annually
in arrears on April 20 and October 20 of each year (each an “Interest Payment Date’) (except that the
first interest payment will be made on April 20, 2021 with respect to the period from and including July
20, 2020 to but excluding April 20, 2021). Interest on the Notes will be paid to the Holders of record at
the close of business on April 5 or October 5 immediately preceding an Interest Payment Date (each, a
“Record Date’), notwithstanding any transfer, exchange or cancellation thereof after a Record Date and
prior to the immediately following Interest Payment Date. Interest on the Notes will be calculated on the
basis of a 360-day year comprised of twelve 30-day months. So long as the Notes are held in global
form, each payment in respect of the Global Note will be made to the person shown as the holder of the
Notes in the Note register at the close of business (of the relevant clearing system) on the Clearing
System Business Day before the due date for such payments, where “Clearing System Business Day”
means a weekday (Monday to Friday, inclusive) except December 25 and January 1.
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Except as described under “— Optional Redemption” and “— Redemption for Taxation Reasons”
below and otherwise provided in the Indenture, the Notes may not be redeemed prior to maturity (unless

they have been repurchased by the Company).

In any case in which the date of the payment of principal of, premium on or interest on the Notes
is not a Business Day in the relevant place of payment or in the place of business of the Paying Agent,
then payment of such principal, premium or interest need not be made on such date but may be made on
the next succeeding Business Day. Any payment made on such Business Day shall have the same force
and effect as if made on the date on which such payment is due and no interest on the Notes shall
accrue for the period after such date.

The Indenture allows additional Notes to be issued from time to time (the “Additional Notes”),
subject to certain limitations described under “— Further Issues.” Unless the context requires otherwise,
references to the “Notes” for all purposes of the Indenture and this “Description of the Notes” include
any Additional Notes that are actually issued.

The Notes will be issued only in fully registered form, without coupons, in denominations of
US$200,000 and integral multiples of US$1,000 in excess thereof. No service charge will be made for
any registration of transfer or exchange of the Notes, but the Company, the Paying and Transfer Agent
and the Registrar may require payment of a sum sufficient to cover any transfer tax or other similar
governmental charge payable in connection therewith.

All payments on the Notes will be made by wire transfer in U.S. dollars by the Company at the
office or agency of the Company maintained for that purpose (which initially will be the specified office
of the Paying and Transfer Agent of the Notes, currently located at 20/F, CCB Tower, 3 Connaught
Road Central, Central, Hong Kong), and the Notes may be presented for registration of transfer or
exchange at such office or agency; provided that, at the option of the Company, payment of interest may
instead be made by wire transfer to a U.S. account maintained by or on behalf of the Holder and
notified in writing to the Paying and Transfer Agent. Interest payable on the Notes held through
Euroclear or Clearstream will be available to Euroclear or Clearstream participants (as defined herein)
on the Business Day following payment thereof.
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The Subsidiary Guarantees and the JV Subsidiary Guarantees

The initial Subsidiary Guarantors that will execute the Indenture on the Original Issue Date will
include Xu Sheng Limited and CIFI Enterprises Co. Limited.

The initial Subsidiary Guarantors are holding companies that do not have significant operations.
None of the existing or future Restricted Subsidiaries organized under the laws of the PRC (the “PRC
Non-Guarantor Subsidiaries”) will provide a Subsidiary Guarantee or JV Subsidiary Guarantee on the
Original Issue Date or at any time in the future. Other than the initial Subsidiary Guarantors, none of the
Company’s other Restricted Subsidiaries organized outside the PRC (the “Initial Other Non-Guarantor
Subsidiaries) will provide a Subsidiary Guarantee or JV Subsidiary Guarantee on the Original Issue
Date or at any time in the future unless any of such subsidiaries has after the Original Issue Date
executed a Subsidiary Guarantee or a JV Subsidiary Guarantee in accordance with the terms of the
Notes or the Indenture.

In the case of a Restricted Subsidiary that is, or is proposed by the Company or any Restricted
Subsidiary to be, established after the Original Issue Date or any entity in respect of which the Company
or any Restricted Subsidiary (x) in the case of a Restricted Subsidiary, is proposing to sell, whether
through the sale of existing shares or the issuance of new shares, no less than 20% and no more than
49.9% of the Capital Stock of such Restricted Subsidiary or (y) in the case of any other entity, is
proposing to purchase no less than 50.1% of the Capital Stock of an Independent Third Party such that
it becomes a non-Wholly Owned Subsidiary of the Company and designate such entity as a Restricted
Subsidiary, the Company may (in each case, to the extent such new Restricted Subsidiary is not
incorporated under the laws of the PRC or an Exempted Subsidiary), concurrently with or as soon as
practicable after the consummation of such establishment, sale or purchase, cause (a) such new
Restricted Subsidiary and (b) the Restricted Subsidiaries of such new Restricted Subsidiary that are
organized in any jurisdiction other than the PRC (other than Exempted Subsidiaries) to provide a JV
Subsidiary Guarantee (as defined below) instead of a Subsidiary Guarantee, if the following conditions,
in the case of both (a) and (b), are satisfied:

° as of the date of execution of the JV Subsidiary Guarantee (as defined below), no document
exists that is binding on the Company or the relevant Restricted Subsidiary that would have
the effect of (a) prohibiting the Company or such Restricted Subsidiary from causing such JV
Subsidiary Guarantee to be provided or (b) requiring the Company or such Restricted
Subsidiary to deliver or keep in place a guarantee on terms that are more favorable to the
recipients of such guarantee than the JV Subsidiary Guarantee;

° such sale or issuance of Capital Stock (where applicable) is made to an Independent Third
Party at a consideration that is not less than the Fair Market Value of such Capital Stock (or,
as the case may be, such purchase of Capital Stock (where applicable) is made from an
Independent Third Party at a consideration that is not more than the Fair Market Value of
such Capital Stock); provided that no such appraisal is required if the sale, issuance or
purchase of Capital Stock is made within 180 days after land use rights are acquired by such
JV Subsidiary Guarantor or any Restricted Subsidiary of such JV Subsidiary Guarantor;

° all capital contributions (by way of transfer of cash or other property or any payment for
property or services for the use of others or otherwise) to be made into a JV Subsidiary
Guarantor from the date of the sale of existing Capital Stock or issuance of new Capital
Stock as referred to above shall be made directly or by contribution of assets or services
having an equivalent Fair Market Value by (i) the Company and its Restricted Subsidiaries
and (ii) such Independent Third Party that purchased or subscribed for Capital Stock in the
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JV Subsidiary Guarantor in proportion to their respective direct or indirect ownership
percentages of the Capital Stock of such JV Subsidiary Guarantor or on a basis more
favorable to the Company;

concurrently with providing the JV Subsidiary Guarantee, the Company shall or shall cause
such JV Subsidiary Guarantor to deliver to the Trustee:

(i) (A) a duly executed Guarantee of such JV Subsidiary Guarantor (the “JV Subsidiary
Guarantee) and each Restricted Subsidiary (if any) of such JV Subsidiary Guarantor
that is not organized under the laws of the PRC or an Exempted Subsidiary, and (B) a
duly executed supplemental indenture to the Indenture pursuant to which such JV
Subsidiary Guarantor will guarantee the payment of the Notes, each of which provides,
among other things, that the aggregate claims of the Trustee and the Holders under such
JV Subsidiary Guarantee and all JV Subsidiary Guarantees provided by the Restricted
Subsidiaries and shareholders of such JV Subsidiary Guarantor will be limited to the JV
Entitlement Amount;

(i1) an Officers’ Certificate certifying a copy of the Board Resolution to the effect that such
JV Subsidiary Guarantee has been approved by a majority of the disinterested members
of the Board of Directors; and

(iii) a legal opinion by a law firm of recognized international standing confirming that under
New York law such JV Subsidiary Guarantees are valid, binding and enforceable
against the JV Subsidiary Guarantors providing such JV Subsidiary Guarantees (subject
to customary qualifications and assumptions).

The Subsidiary Guarantee of each Subsidiary Guarantor:

is a general obligation of such Subsidiary Guarantor;

is effectively subordinated to the 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 in right of payment with the subsidiary guarantee of such Subsidiary
Guarantor for each series of the Existing Notes and all other unsecured and unsubordinated
Indebtedness of such Subsidiary Guarantor (subject to any priority rights of such unsecured
and unsubordinated Indebtedness pursuant to applicable law).

If any is provided, the JV Subsidiary Guarantee of each JV Subsidiary Guarantor:

will be a general obligation of such JV Subsidiary Guarantor;
will be enforceable only up to the JV Entitlement Amount;

will be effectively subordinated to the secured obligations of such JV Subsidiary Guarantor,
to the extent of the value of the assets serving as security therefor;

will be limited to the JV Entitlement Amount, and will be senior in right of payment to all
future obligations of such JV Subsidiary Guarantor expressly subordinated in right of
payment to such JV Subsidiary Guarantee; and
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° will be limited to the JV Entitlement Amount, and will rank at least pari passu with all other
unsecured and unsubordinated Indebtedness of such JV Subsidiary Guarantor (subject to any
priority rights of such unsecured and unsubordinated Indebtedness pursuant to applicable
law).

The Company will cause each of its future Restricted Subsidiaries (other than Persons organized
under the laws of the PRC, Exempted Subsidiaries or Listed Subsidiaries), as soon as practicable (and in
any event within 30 days) after such Person becomes a Restricted Subsidiary or ceases to be an
Exempted Subsidiary or a Listed Subsidiary, to execute and deliver to the Trustee a supplemental
indenture to the Indenture pursuant to which such Restricted Subsidiary will Guarantee the payment of
the Notes as either a Subsidiary Guarantor or a JV Subsidiary Guarantor. Notwithstanding the foregoing
sentence, the Company may elect to have any future Restricted Subsidiary organized outside the PRC
(that is not an Exempted Subsidiary or a Listed Subsidiary) not provide a Subsidiary Guarantee or a JV
Subsidiary Guarantee (such Restricted Subsidiaries that do not provide a Subsidiary Guarantee or a JV
Subsidiary Guarantee in accordance with the Indenture, the “New Non-Guarantor Subsidiaries,” and
together with the Initial Other Non-Guarantor Subsidiaries, the “Other Non-Guarantor Subsidiaries’) at
the time such entity becomes a Restricted Subsidiary or ceases to be an Exempted Subsidiary or a Listed
Subsidiary; provided that, after giving effect to the Consolidated Assets of such Restricted Subsidiary,
the Consolidated Assets of all Restricted Subsidiaries organized outside the PRC (other than Exempted
Subsidiaries and Listed Subsidiaries) that are not Subsidiary Guarantors or JV Subsidiary Guarantors do
not account for more than 30% of Total Assets.

Each Restricted Subsidiary that guarantees the Notes after the Original Issue Date other than a JV
Subsidiary Guarantor is referred to as a “Future Subsidiary Guarantor” and upon execution of the
applicable supplemental indenture to the Indenture will be a “Subsidiary Guarantor.” The Other Non-
Guarantor Subsidiaries, together with the PRC Non-Guarantor Subsidiaries, Exempted Subsidiaries and
Listed Subsidiaries, are referred to herein as the ‘“Non-Guarantor Subsidiaries.”

Although the Indenture contains limitations on the amount of additional Indebtedness that Non-
Guarantor Subsidiaries (including Restricted Subsidiaries organized under the laws of the PRC) may
incur, the amount of such additional Indebtedness could be substantial. In the event of a bankruptcy,
liquidation or reorganization of any Non-Guarantor Subsidiary, the Non-Guarantor Subsidiaries will pay
the holders of their debt and their trade creditors before they will be able to distribute any of their assets
to the Company.

As of December 31, 2019, the Company and its consolidated subsidiaries had total debt of
approximately RMB103,698.6 million (US$14,895.4 million), of which approximately RMB51,941.4
million (US$7,460.9 million) was secured debt of the Company or a consolidated subsidiary.

As of December 31, 2019, the Non-Guarantor Subsidiaries had total liabilities of approximately
RMB214,693.9 million (US$30,838.7 million) and the Non-Guarantor Subsidiaries had capital
commitments of approximately RMB5,459.2 million (US$784.2 million) and contingent liabilities of
approximately RMB22,444.8 million (US$3,224.0 million).

Under the Indenture, and any supplemental indenture to the Indenture, as applicable, each of the
Subsidiary Guarantors and the JV Subsidiary Guarantors (if any) will jointly and severally Guarantee the
due and punctual payment of the principal of, premium, if any, and interest on, and all other amounts
payable under, the Notes and the Indenture; provided that any JV Subsidiary Guarantee will be limited
to the JV Entitlement Amount. The Subsidiary Guarantors and the JV Subsidiary Guarantors will (1)
agree that their respective obligations under the Subsidiary Guarantees and the JV Subsidiary
Guarantees, as the case may be, will be enforceable irrespective of any invalidity, irregularity or
unenforceability of the Notes or the Indenture and (2) waive their right to require the Trustee to pursue
or exhaust its legal or equitable remedies against the Company prior to exercising its rights under the
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Subsidiary Guarantees and the JV Subsidiary Guarantees, as the case may be. Moreover, if at any time
any amount paid under a Note or the Indenture is rescinded or must otherwise be repaid or restored, the
rights of the Holders under the Subsidiary Guarantees and the JV Subsidiary Guarantees, as the case
may be, will be reinstated with respect to such payment as though such payment had not been made. All
payments under the Subsidiary Guarantees and the JV Subsidiary Guarantees, as the case may be, are
required to be made in U.S. dollars.

Under the Indenture, and any supplemental indenture to the Indenture, as applicable,

° each Subsidiary Guarantee will be limited to an amount not to exceed the maximum amount
that can be Guaranteed by the applicable Subsidiary Guarantor without rendering the
Subsidiary Guarantee, as it relates to such Subsidiary Guarantor, voidable under applicable
law relating to fraudulent conveyance or fraudulent transfer or similar laws affecting the
rights of creditors generally; and

° each JV Subsidiary Guarantee will be limited to an amount which is the lower of (i) the JV
Entitlement Amount and (ii) an amount not to exceed the maximum amount that can be
Guaranteed by the applicable JV Subsidiary Guarantor without rendering the JV Subsidiary
Guarantee, as it relates to such JV Subsidiary Guarantor, voidable under applicable law
relating to fraudulent conveyance or fraudulent transfer or similar laws affecting the rights of
creditors generally.

If a Subsidiary Guarantee or JV Subsidiary Guarantee were to be rendered voidable, it could be
subordinated by a court to all other Indebtedness (including guarantees and other contingent liabilities)
of the applicable Subsidiary Guarantor or JV Subsidiary Guarantor, as the case may be, and, depending
on the amount of such Indebtedness, a Subsidiary Guarantor’s liability on its Subsidiary Guarantee or a
JV Subsidiary Guarantor’s liability on its JV Subsidiary Guarantee, as the case may be, could in each
case be reduced to zero.

The obligations of each Subsidiary Guarantor under its Subsidiary Guarantee may be limited, or
possibly invalid, under applicable laws. Similarly, the obligations of each JV Subsidiary Guarantor
under its JV Subsidiary Guarantee may be limited, or possibly invalid, under applicable laws. See “Risk
Factors — Risks Relating to the Subsidiary Guarantees and the JV Subsidiary Guarantees — The
Subsidiary Guarantees or JV Subsidiary Guarantees may be challenged under applicable insolvency or
fraudulent transfer laws, which could impair the enforceability of the Subsidiary Guarantees or JV
Subsidiary Guarantees™ of this offering memorandum.

Release of the Subsidiary Guarantees or JV Subsidiary Guarantees

A Subsidiary Guarantee given by a Subsidiary Guarantor and a JV Subsidiary Guarantee given by
a JV Subsidiary Guarantor may be released in certain circumstances, including:

° upon repayment in full of the Notes;
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° upon a defeasance as described under “— Defeasance — Defeasance and Discharge”;

° upon the designation by the Company of a Subsidiary Guarantor or a JV Subsidiary
Guarantor, as the case may be, as an Unrestricted Subsidiary in compliance with the terms of
the Indenture;

° upon the sale, merger or disposition of a Subsidiary Guarantor or a JV Subsidiary Guarantor,
as the case may be, in compliance with the terms of the Indenture (including the covenants
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described under the captions “— Certain Covenants — Limitation on Sales and Issuances of
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LEINT3

Capital Stock in Restricted Subsidiaries, — Certain Covenants — Limitation on Asset
Sales” and “— Consolidation, Merger and Sale of Assets”) resulting in such Subsidiary
Guarantor or JV Subsidiary Guarantor, as the case may be, no longer being a Restricted
Subsidiary, so long as (1) such Subsidiary Guarantor or JV Subsidiary Guarantor, as the case
may be, is simultaneously released from its obligations in respect of any of the Company’s
other Indebtedness or any Indebtedness of any other Restricted Subsidiary and (2) the
proceeds from such sale, merger or disposition are used for the purposes permitted or

required by the Indenture;

° in the case of a Subsidiary Guarantee, upon the replacement of a Subsidiary Guarantee with a
JV Subsidiary Guarantee; or

° in the case of a Subsidiary Guarantor that becomes a New Non-Guarantor Subsidiary, in
compliance with the terms of the Indenture.

The Company may instruct the Trustee to release the Subsidiary Guarantees or JV Subsidiary
Guarantees provided by any Subsidiary Guarantor or JV Subsidiary Guarantor and each of its Restricted
Subsidiaries organized outside the PRC, and upon such release such Subsidiary Guarantor or JV
Subsidiary Guarantor and its Restricted Subsidiaries organized outside the PRC will become New Non-
Guarantor Subsidiaries (such that each New Non-Guarantor Subsidiary will no longer Guarantee the
Notes); provided that, after the release of such Subsidiary Guarantees or JV Subsidiary Guarantees, the
Consolidated Assets of all Restricted Subsidiaries organized outside the PRC that are not Subsidiary
Guarantors or JV Subsidiary Guarantors (including such New Non-Guarantor Subsidiaries and excluding
Exempted Subsidiaries and Listed Subsidiaries) do not account for more than 30% of Total Assets. A
Subsidiary Guarantee of a Subsidiary Guarantor or a JV Subsidiary Guarantee of a JV Subsidiary
Guarantor may only be released pursuant to this paragraph if, as of the date of such proposed release, no
document exists that is binding on the Company or any of the Restricted Subsidiaries that would have
the effect of (a) prohibiting the Company or such relevant Restricted Subsidiary from permitting the
release of such Subsidiary Guarantee or JV Subsidiary Guarantee, or (b) requiring the Company or such
Subsidiary Guarantor or JV Subsidiary Guarantor to deliver or keep in place a guarantee of other
Indebtedness of the Company by such Subsidiary Guarantor or JV Subsidiary Guarantor.

Replacement of Subsidiary Guarantees with JV Subsidiary Guarantees

A Subsidiary Guarantee given by a Subsidiary Guarantor may be released following the sale or
issuance by the Company or any Restricted Subsidiary of Capital Stock in (a) such Subsidiary Guarantor
or (b) any other Subsidiary Guarantor that, directly or indirectly, owns a majority of the Capital Stock of
such Subsidiary Guarantor, in each case where such sale or issuance, whether through the sale of
existing shares or the issuance of new shares, is for no less than 20% and no more than 49.9% of the
issued Capital Stock of the relevant Subsidiary Guarantor, provided that the following conditions are
satisfied or complied with:

° as of the date of such proposed release, no document exists that is binding on the Company
or any of the Restricted Subsidiary that would have the effect of (a) prohibiting the Company
or such relevant Restricted Subsidiary from permitting the release of such Subsidiary
Guarantee, (b) prohibiting the Company or such relevant Restricted Subsidiary from
permitting the provision of a JV Subsidiary Guarantee as described below, or (c) requiring
the Company or such relevant Restricted Subsidiary to cause to deliver or keep in force a
replacement guarantee on terms that are more favorable to the recipients of such guarantee
than the JV Subsidiary Guarantee;
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° such sale is made to an Independent Third Party at a consideration that is not less than the
appraised value of such Capital Stock by an independent appraisal firm of recognized
international standing appointed by the Company;

° all capital contributions (by way of transfer of cash or other property or any payment for
property or services for the use of others or otherwise) to be made into a JV Subsidiary
Guarantor from the date of the sale of existing Capital Stock or issuance of new Capital
Stock as referred to above shall be made directly or by contribution of assets or services
having an equivalent Fair Market Value by (i) the Company and its Restricted Subsidiaries
and (ii) such Independent Third Party that purchased or subscribed for Capital Stock in the
JV Subsidiary Guarantor in proportion to their respective direct or indirect ownership
percentages of the Capital Stock of such JV Subsidiary Guarantor or on a basis more
favorable to the Company;

° concurrently with the release of such Subsidiary Guarantee, the Company shall or shall cause
such JV Subsidiary Guarantor to deliver to the Trustee:

(i)  (A) a duly executed JV Subsidiary Guarantee of such JV Subsidiary Guarantor and each
Restricted Subsidiary (if any) of such JV Subsidiary Guarantor that is not organized
under the laws of the PRC or an Exempted Subsidiary and (B) a duly executed
supplemental indenture to the Indenture pursuant to which such JV Subsidiary
Guarantor will Guarantee the payment of the Notes, each of which provides, among
other things, that the aggregate claims of the Trustee and the Holders under such JV
Subsidiary Guarantee and all JV Subsidiary Guarantees provided by the Restricted
Subsidiaries and shareholders of such JV Subsidiary Guarantor will be limited to the JV
Entitlement Amount;

(i1) an Officers’ Certificate certifying a copy of a Board Resolution to the effect that such
JV Subsidiary Guarantee has been approved by a majority of the disinterested members
of the Board of Directors; and (iii) a legal opinion by a law firm of recognized
international standing confirming that under New York law such JV Subsidiary
Guarantee is valid, binding and enforceable against the JV Subsidiary Guarantor
providing such JV Subsidiary Guarantee (subject to customary qualifications and
assumptions).

Notwithstanding the foregoing paragraph, any such sale or issuance of the Capital Stock of the
relevant Subsidiary Guarantor (including where such sale results in the relevant Subsidiary Guarantor
ceasing to be a Restricted Subsidiary) will need to comply with the other covenants set forth in the

113

Indenture, including, without limitation, the covenants described under the captions “— Certain
Covenants — Limitation on Asset Sales” and “— Certain Covenants — Limitation on Restricted

Payments.”

Any Net Cash Proceeds from the sale or issuance of such Capital Stock shall be applied by the
Company (or any Restricted Subsidiary) in accordance with the covenant described under the caption

113

— Certain Covenants — Limitation on Asset Sales.”

As of the date of the Indenture, all of the Company’s Subsidiaries other than Hayson Enterprises
Limited, Xu Fa Co. Limited, Xu Fu Co. Limited, Xu Jia Co. Limited, Xu Jun Co. Limited, Xu Lin Co.
Limited, Xu Guo Co. Limited, Xu Ri Co. Limited, Xu Jing Co. Limited, Xu Qi Co. Limited, Xu Yao
Co. Limited, Xu Guang Co. Limited, Xu Hong Co. Limited, Xu Ying Co. Limited, Xu Di Co. Limited,
Xu Zhi Co. Limited, Xu Jian Co. Limited, Xu Shang Co. Limited, Xu Xing Co. Limited, CIFI Property
201501 Limited, Xu Xian Co. Limited and their respective Subsidiaries will be “Restricted

113

Subsidiaries.” Under the circumstances described below under the caption “— Certain Covenants —
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2

Designation of Restricted and Unrestricted Subsidiaries,” the Company will be permitted to designate
more Subsidiaries as “Unrestricted Subsidiaries.” The Company’s Unrestricted Subsidiaries will
generally not be subject to the restrictive covenants in the Indenture. The Company’s Unrestricted

Subsidiaries will not be required to Guarantee the Notes.
Further Issues

Subject to the covenants described below and in accordance with the terms of the Indenture, the
Company may, from time to time, without notice to or the consent of the Holders, create and issue
Additional Notes having the same terms and conditions as the Notes (including the benefit of the
Subsidiary Guarantees and the JV Subsidiary Guarantees, if any) in all respects (or in all respects except
for the issue date, issue price and the first payment of interest on them and, to the extent necessary,
certain temporary securities law transfer restrictions) (a “Further Issue”) so that such Additional Notes
may be consolidated and form a single class with the previously outstanding Notes and vote together as
one class on all matters with respect to the Notes; provided that the issuance of any such Additional

113

Notes shall then be permitted under the covenant described under the caption “— Certain Covenants —

Limitation on Indebtedness and Preferred Stock™ below.
Optional Redemption

At any time and from time to time on or after July 20, 2023, the Company may redeem the Notes,
in whole or in part, at a redemption price equal to the percentage of the principal amount of the Notes
redeemed set forth below plus accrued and unpaid interest (if any) to (but not including) the redemption
date, if redeemed during the twelve-month period beginning on July 20 of each year set forth below:

Period Redemption Price

2023 102.975%
2024 . 101%
2025 100%

At any time and from time to time prior to July 20, 2023, the Company may at its option redeem
the Notes, in whole but not in part, at a redemption price equal to 100% of the principal amount of the
Notes plus the Applicable Premium as of, and accrued and unpaid interest, if any, to (but not including)
the redemption date. Neither the Trustee nor the Paying and Transfer Agent is responsible for
calculating or verifying the Applicable Premium.

At any time and from time to time prior to July 20, 2023, the Company may redeem up to 35% of
the aggregate principal amount of the Notes with the Net Cash Proceeds of one or more sales of
Common Stock of the Company in an Equity Offering at a redemption price of 105.95% of the principal
amount of the Notes redeemed, plus accrued and unpaid interest, if any, to (but not including) the
redemption date; provided that at least 65% of the aggregate principal amount of the Notes originally
issued on the Original Issue Date remains outstanding after each such redemption and any such
redemption takes place within 60 days after the closing of the related Equity Offering.
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Selection and Notice

The Company will give not less than 30 days’ nor more than 60 days’ notice of any redemption to
the Holders and the Trustee. If less than all of the Notes are to be redeemed at any time, the Notes for
redemption will be selected as follows:

(I) if the Notes are listed on any national securities exchange, in compliance with the
requirements of the principal national securities exchange on which the Notes are listed or if
the Notes are held through any clearing systems, in compliance with the requirements of the
clearing systems through which the Notes are held; or

(2) if the Notes are not listed on any national securities exchange and/or held through any
clearing systems, on a pro rata basis, by lot or by such method as the Trustee in its sole and
absolute discretion deems fair and appropriate, unless otherwise required by law.

A Note of US$200,000 in principal amount or less shall not be redeemed in part. If any Note is to
be redeemed in part only, the notice of redemption relating to such Note will state the portion of the
principal amount to be redeemed. A new Note in principal amount equal to the unredeemed portion will
be issued upon cancellation of the original Note. On and after the redemption date, interest will cease to
accrue on the Notes or portions of them called for redemption.

Repurchase of Notes Upon a Change of Control Triggering Event

Not later than 30 days following a Change of Control Triggering Event, the Company will make
an Offer to Purchase all outstanding Notes (a “Change of Control Offer”) 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 to Purchase Payment Date (see the definition of “Offer to Purchase”).

The Company has agreed in the Indenture that it will timely repay all Indebtedness or obtain
consents as necessary under, or terminate, agreements or instruments that would otherwise prohibit a
Change of Control Offer required to be made pursuant to the Indenture. Notwithstanding this agreement
of the Company, it is important to note that if the Company is unable to repay (or cause to be repaid) all
of the Indebtedness, if any, that would prohibit repurchase of the Notes or is unable to obtain the
requisite consents of the holders of such Indebtedness, or terminate any agreements or instruments that
would otherwise prohibit a Change of Control Offer, it would continue to be prohibited from purchasing
the Notes. In that case, the Company’s failure to purchase tendered Notes would constitute an Event of
Default under the Indenture.

Certain of the events constituting a Change of Control Triggering Event under the Notes will also
constitute an event of default under certain debt instruments of the Company and its Subsidiaries. Future
debt of the Company may also (1) prohibit the Company from purchasing Notes in the event of a
Change of Control Triggering Event; (2) provide that a Change of Control Triggering Event is a default;
or (3) require repurchase of such debt upon a Change of Control Triggering Event. Moreover, the
exercise by the Holders of their right to require the Company to purchase the Notes could cause a
default under other Indebtedness, even if the Change of Control Triggering Event itself does not, due to
the financial effect of the purchase on the Company. The Company’s ability to pay cash to the Holders
following the occurrence of a Change of Control Triggering Event may be limited by the Company’s and
the Subsidiary Guarantors’ then-existing financial resources. There can be no assurance that sufficient
funds will be available when necessary to make the required purchase of the Notes. See “Risk Factors
— Risks Relating to the Notes — We may not be able to repurchase the Notes upon a Change of
Control Triggering Event” of this offering memorandum.
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The phrase “all or substantially all,” as used with respect to the assets of the Company in the
definition of “Change of Control,” will likely be interpreted under applicable law of the relevant
jurisdictions and will be dependent upon particular facts and circumstances. As a result, there may be a
degree of uncertainty in ascertaining whether a sale or transfer of “all or substantially all” the assets of
the Company has occurred.

Except as described above with respect to a Change of Control Triggering Event, the Indenture
does not contain provisions that permit the Holders to require that the Company purchase or redeem the
Notes in the event of a takeover, recapitalization or similar transaction.

The Trustee shall not be required to take any steps to ascertain whether a Change of Control
Triggering Event or any event which could lead to a Change of Control Triggering trend has occurred
and shall not be liable to any person for any failure to do so.

No Mandatory Redemption or Sinking Fund
There will be no mandatory redemption or sinking fund payments for the Notes.
Additional Amounts

All payments of principal of, premium (if any) and interest on the Notes or under the Subsidiary
Guarantees and the JV Subsidiary Guarantees will be made without withholding or deduction for, or on
account of, any present or future taxes, duties, assessments or governmental charges of whatever nature
imposed or levied by or within any jurisdiction in which the Company, a Surviving Person (as defined
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under the caption “— Consolidation, Merger and Sale of Assets’) or an applicable Subsidiary Guarantor
or JV Subsidiary Guarantor is organized or resident for tax purposes (or any political subdivision or
taxing authority thereof or therein), including, without limitation, if applicable, the PRC (each, as
applicable, a “Relevant Jurisdiction”), or the jurisdiction through which payments are made or any
political subdivision or taxing authority thereof or therein (each, together with a Relevant Jurisdiction, a
“Taxing Jurisdiction™), unless such withholding or deduction is required by law or by regulation or
governmental policy having the force of law. In the event that any such withholding or deduction is so
required, the Company, a Surviving Person or the applicable Subsidiary Guarantor or JV Subsidiary
Guarantor, as the case may be, will pay such additional amounts (‘“Additional Amounts™) as will result
in receipt by the Holder of each Note of such amounts as would have been received by such Holder had

no such withholding or deduction been required, except that no Additional Amounts shall be payable:
(1) for or on account of:

(a) any tax, duty, assessment or other governmental charge that would not have been
imposed but for:

(i) the existence of any present or former connection between the Holder or beneficial
owner of such Note and the Taxing Jurisdiction, other than merely holding such
Note or the receipt of payments thereunder or under a Subsidiary Guarantee or JV
Subsidiary Guarantee, including, without limitation, such Holder or beneficial
owner being or having been a national, domiciliary or resident of such Taxing
Jurisdiction or treated as a resident thereof or being or having been physically
present or engaged in a trade or business therein or having or having had a
permanent establishment therein;

(i1) the 