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ANNUAL RESULTS

The board (the “Board”) of directors (the “Director(s)”’) of Zhenro Properties Group Limited (the
“Company”) hereby announces the consolidated results of the Company and its subsidiaries
(collectively the “Group”) for the year ended 31 December 2023 together with the comparative
figures for the preceding financial year as follows. The annual results have been prepared in accordance
with International Financial Reporting Standards (the “IFRS”).

ANNUAL RESULTS AND OPERATIONAL HIGHLIGHTS

e For the year ended 31 December 2023, the Group, together with its joint ventures and associated
companies, recorded contracted sales of RMB15,385.3 million, representing a 54.0% year-over-
year decrease from 2022.

e For the year ended 31 December 2023, the revenue of the Group was RMB38,774.9 million (for
the year ended 31 December 2022: RMB25,895.5 million).

e For the year ended 31 December 2023, the loss attributable to the owners of the parent was
RMBS,467.9 million (for the year ended 31 December 2022: RMB12,877.0 million).

e As at 31 December 2023, the Group, together with its joint ventures and associate companies,
had a land bank with aggregate GFA of 12.98 million sq.m. (as at 31 December 2022: 19.15
million sq.m.).




CONSOLIDATED STATEMENT OF PROFIT OR LOSS
Year ended 31 December 2023

2023 2022
Notes RMB’000 RMB’000
REVENUE 4 38,774,935 25,895,478
Cost of sales (36,596,210) (24,146,144)
Gross profit 2,178,725 1,749,334
Other income and gains 82,244 254,149
Selling and distribution expenses (922,979) (976,217)
Administrative expenses (655,900) (924,754)
Impairment losses on financial assets, net (1,426,423) (1,838,180)
Other expenses (4,594,607) (8,920,797)
Fair value losses on investment properties (644,419) (410,565)
Fair value losses on financial assets at fair value
through profit or loss (254,155) (148,721)
Finance costs (2,588,893) (1,370,339)
Share of losses of:
Joint ventures (28,178) (29,861)
Associates (149,697) (225,558)
LOSS BEFORE TAX (9,004,282) (12,841,509)
Income tax expense (481,280) (1,775,714)
LOSS FOR THE YEAR (9,485,562) (14,617,223)
Attributable to:
Owners of the parent (8,467,942) (12,877,046)
Holders of perpetual capital securities - 7,750
Non-controlling interests (1,017,620) (1,747,927)
(9,485,562) (14,617,223)

LOSS PER SHARE ATTRIBUTABLE TO
ORDINARY EQUITY HOLDERS OF THE
PARENT

Basic and diluted

RMB(1.94) yuan

RMB(2.95) yuan




CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
Year ended 31 December 2023

LOSS FOR THE YEAR

OTHER COMPREHENSIVE LOSS

Other comprehensive loss that may be reclassified to profit or loss in
subsequent periods:
Exchange differences:
Exchange differences on translation of foreign operations

OTHER COMPREHENSIVE LOSS FOR THE YEAR,
NET OF TAX

TOTAL COMPREHENSIVE LOSS FOR THE YEAR,
NET OF TAX

Attributable to:
Owners of the parent
Holders of perpetual capital securities
Non-controlling interests

2023 2022
RMB’000 RMB’000
(9,485,562) _ (14,617,223)

(183,035) (1,329,722)
(183,035) (1,329,722)
(9,668,597) _ (15,946,945)
(8,650,977)  (14,206,768)
- 7,750
(1,017,620) (1,747,927)

(9,668,597)

(15,946,945)




CONSOLIDATED STATEMENT OF FINANCIAL POSITION

31 December 2023

NON-CURRENT ASSETS
Property, plant and equipment
Investment properties
Right-of-use assets

Other intangible assets
Investments in joint ventures
Investments in associates
Deferred tax assets

Total non-current assets

CURRENT ASSETS

Financial assets at fair value through profit or loss
Properties under development

Completed properties held for sale

Trade receivables

Due from related companies

Prepayments, other receivables and other assets
Tax recoverable

Restricted cash and pledged deposits

Cash and cash equivalents

Total current assets

CURRENT LIABILITIES
Trade and bills payables
Other payables and accruals
Contract liabilities

Due to related companies
Interest-bearing bank and other borrowings
Senior notes

Corporate bonds

Perpetual capital securities
Tax payable

Lease liabilities

Total current liabilities

NET CURRENT (LIABILITIES)/ASSETS

TOTAL ASSETS LESS CURRENT LIABILITIES

Notes

10

11

12
13

2023 2022
RMB’000 RMB’000
1,244,300 1,269,775
8,006,900 8,627,400

247,203 278,535

28 48
2,179,692 2,207,870
6,346,465 7,598,662
578,263 971,749
18,602,851 20,954,039
2,701 282,473
64,430,208 113,364,362
29,801,224 9,904,155
574,284 747,858
10,281,064 11,528,983
22,465,143 26,333,040
1,994,545 2,101,667
3,318,649 5,979,604
1,716,960 3,270,111
134,584,778 173,512,253
17,734,022 15,604,977
13,522,987 11,589,405
45,469,076 76,723,225
5,608,784 6,129,358
25,834,848 25,701,080
24,162,213 23,859,544
1,187,772 4,695,387
1,391,908 1,311,845
4,472,318 4,708,084
14,026 29,290
139,397,954 170,352,195
(4,813,176) 3,160,058
13,789,675 24,114,097




NON-CURRENT LIABILITIES
Interest-bearing bank and other borrowings
Other payables and accruals

Corporate bonds

Deferred tax liabilities

Lease liabilities

Total non-current liabilities

Net assets

EQUITY

Equity attributable to owners of the parent
Share capital

Reserves

Non-controlling interests

Total equity

Notes

13

2023 2022
RMB’000 RMB’000
3,165,631 5,182,517

328,370 942,383
3,765,969 -
367,883 496,707
10,293 12,833
7,638,146 6,634,440
6,151,529 17,479,657
282 282
(3,889,245) 4,758,652
(3,888,963) 4,758,934
10,040,492 12,720,723
6,151,529 17,479,657




NOTES TO FINANCIAL STATEMENTS
31 December 2023

2.1

CORPORATE AND GROUP INFORMATION

The Company was incorporated as an exempted company with limited liability in the Cayman Islands on 21 July
2014. The Company’s shares were listed on the Main Board of The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) on 16 January 2018. The registered office of the Company is located at Walkers Corporate
Limited, 190 Elgin Avenue, George Town, Grand Cayman KY1-9008, Cayman Islands.

During the year, the Group was principally involved in property development and property leasing.

In the opinion of the directors of the Company, the ultimate controlling shareholder of the Company is Mr. Ou
Zongrong.

BASIS OF PREPARATION

These financial statements have been prepared in accordance with International Financial Reporting Standards
(“IFRSs”) (which include International Accounting Standards (“IASs”) and interpretations) approved by the
International Accounting Standards Board (the “IASB”’) and the disclosure requirements of the Hong Kong Companies
Ordinance. They have been prepared under the historical cost convention, except for investment properties and
financial assets at fair value through profit or loss which have been measured at fair value. These financial statements
are presented in Renminbi (“RMB”) and all values are rounded to the nearest thousand except when otherwise
indicated.

Going concern basis

The Group recorded a net loss of RMB9,485,562,000 for the year ended 31 December 2023. As at 31 December 2023,
(i) the Group’s current liabilities exceeded its current assets by RMB4,813,176,000; (ii) the Group’s total interest-
bearing bank and other borrowings, senior notes, corporate bonds, perpetual capital securities and asset-backed
securities amounted to RMB61,863,490,000, out of which RMB54,603,520,000 will be due for repayment within the
next twelve months, while its cash and cash equivalents amounted to RMB1,716,960,000; (iii) the Group had not
repaid an aggregate amount of principal and interest of RMB12,763,266,000 for certain senior notes and an aggregate
amount of interest amounting to RMB1,824,355,000 for certain senior notes according to their scheduled repayment
dates, triggering events of default for certain senior notes amounting to RMB13,377,932,000; (iv) an aggregate amount
of principal of RMB9,459,284,000 for interest-bearing bank and other borrowings had not been repaid according to
their scheduled repayment dates, triggering certain long term interest-bearing bank and other borrowings amounting to
RMB6,684,544,000 becoming repayable on demand; (v) the Group failed to repay the principal and interest amounting
to RMB1,187,772,000 for a corporate bond due in November 2022; (vi) the Group failed to repay the principal and
interest amounting to RMB1,610,788,000 for the perpetual capital securities.



2.1 BASIS OF PREPARATION (Continued)

Going concern basis (Continued)

The above conditions indicate the existence of material uncertainties which cast significant doubt over the Group’s

ability to continue as a going concern. In view of such circumstances, the directors of the Company have undertaken a

number of plans and measures to improve the Group’s liquidity and financial position, including:

(a)

(b)

(©

(d)

(e)

()

(2)

The Group has been actively working with its legal advisor and financial advisers on its offshore holistic liability
management solutions, in order to achieve a long-term sustainable capital structure, resolve its liquidity issue and
stabilise the Group’s operations, taking into account the interest of all its stakeholders.

The Group has achived significant progress on the offshore holistic liability management solutions. The
Company entered into a restructuring term sheet and restructuring support agreement (“RSA”) with the AHG
members (an ad hoc group of holders of the existing debt as constituted from time to time who are advised by
the AHG advisors) on 1 November 2023 and 2 January 2024, respectively. Participating creditors holding over
79% of the existing offshore debts have acceded to the RSA by 5:00 p.m. Hong Kong time on 24 January 2024.
Furthermore, the convening hearing in respect of the proposed restructuring scheme (“Scheme”) is scheduled to
be heard before the High Court of Hong Kong on 2 May 2024.

The Group has been actively negotiating with existing lenders on the extension for repayments of certain
borrowings. The Group may be able to extend the payment schedule for certain interest-bearing bank and other
borrowings. Nevertheless, the confirmation of such extension is subject to the final approval from the lenders.

The Group has achieved considerable success in securing extensions for repayments of certain borrowings. For
example, as of 31 December 2023, the Group successfully extended the maturity date of asset-backed securities
of the aggregate outstanding amount of RMB186,288,000, RMB142,082,000 and RMB1,036,620,000 to
September 2026, November 2026 and April 2024, respectively, and the Group successfully extended the
maturity date of corporate bonds of the aggregate principal amount of RMB1,000,000,000 (“Zhenro Bond VII™),
RMB1,000,000,000 (“Zhenro Bond VIII”’), and RMB1,320,000,000 (“Zhenro Bond IX”) to January 2027,
March 2027 and January 2028, respectively, alleviating the pressure on liquidity within a reasonable timeframe.

The Group has been actively negotiating with several financial institutions to obtain new loans at a reasonable
cost for ensuring delivery of its property projects under development.

The Group will continue to seek for other alternative financing and borrowings to finance the settlement of its
existing financial obligations and future operating and capital expenditures.

The Group has prepared a business strategy plan mainly focusing on the acceleration of the sales of properties.

The Group has implemented measures to speed up the collection of outstanding sales proceeds and effectively
control costs and expenses.

The Group will continue to seek suitable opportunities to dispose its equity interests in certain project
development companies in order to generate additional cash inflows.



2.1 BASIS OF PREPARATION (Continued)
Going concern basis (Continued)

The directors have reviewed the Group’s cash flow projections prepared by management, which cover a period of not
less than twelve months from 31 December 2023. They are of the opinion that, taking into account the
abovementioned plans and measures, the Group will have sufficient working capital to finance its operations and to
meet its financial obligations as and when they fall due within twelve months from 31 December 2023. Accordingly,
the directors are satisfied that it is appropriate to prepare the consolidated financial statements on a going concern
basis.

Notwithstanding the above, significant uncertainties exist as to whether the Group is able to achieve its plans and
measures as described above. Whether the Group will be able to continue as a going concern would depend upon the
following:

(a) successfully completing the holistic restructuring of its offshore indebtedness;

(b) successfully negotiating with the Group’s existing lenders for the renewal or extension for repayment of the
Group’s interest-bearing bank and other borrowings;

(c) successfully securing project development loans for qualified project development in a timely manner;
(d) successfully obtaining of additional new sources of financing as and when needed;
(e) successfully carrying out the Group’s business strategy plan including the acceleration of the sales of properties;

(f) successfully implementing measures to speed up the collection of outstanding sales proceeds and effectively
control costs and expenses; and

(g) successfully disposing of the Group’s equity interests in certain project development companies when suitable.

Should the Group be unable to achieve the above-mentioned plans and measures and operate as a going concern,
adjustments would have to be made to write down the carrying values of the Group’s assets to their recoverable
amounts, to provide for any further liabilities which might arise, and to reclassify non-current assets and non-current
liabilities as current assets and current liabilities, respectively. The effects of these adjustments have not been reflected
in the consolidated financial statements.



2.1 BASIS OF PREPARATION (Continued)
Basis of consolidation

The consolidated financial statements include the financial statements of the Company and its subsidiaries (collectively
referred to as the “Group”) for the year ended 31 December 2023. A subsidiary is an entity (including a structured
entity), directly or indirectly, controlled by the Company. Control is achieved when the Group is exposed, or has
rights, to variable returns from its involvement with the investee and has the ability to affect those returns through its
power over the investee (i.e., existing rights that give the Group the current ability to direct the relevant activities of
the investee).

Generally, there is a presumption that a majority of voting rights results in control. When the Company has less than a
majority of the voting or similar rights of an investee, the Group considers all relevant facts and circumstances in
assessing whether it has power over an investee, including:

(a) the contractual arrangement with the other vote holders of the investee;
(b) rights arising from other contractual arrangements; and
(c) the Group’s voting rights and potential voting rights.

The financial statements of the subsidiaries are prepared for the same reporting period as the Company, using
consistent accounting policies. The results of subsidiaries are consolidated from the date on which the Group obtains
control, and continue to be consolidated until the date that such control ceases.

Profit or loss and each component of other comprehensive income are attributed to the owners of the parent of the
Group and to the non-controlling interests, even if this results in the non-controlling interests having a deficit balance.
All intra-group assets and liabilities, equity, income, expenses and cash flows relating to transactions between
members of the Group are eliminated in full on consolidation.

The Group reassesses whether or not it controls an investee if facts and circumstances indicate that there are changes
to one or more of the three elements of control described above. A change in the ownership interest of a subsidiary,
without a loss of control, is accounted for as an equity transaction.

If the Group loses control over a subsidiary, it derecognises the related assets (including goodwill), liabilities, any
non-controlling interest and the exchange fluctuation reserve; and recognises the fair value of any investment retained
and any resulting surplus or deficit in profit or loss. The Group’s share of components previously recognised in other
comprehensive income is reclassified to profit or loss or retained profits, as appropriate, on the same basis as would be
required if the Group had directly disposed of the related assets or liabilities.



2.2 CHANGES IN ACCOUNTING POLICIES AND DISCLOSURES

The Group has adopted the following new and revised IFRSs for the first time for the current year’s financial

statements.
Amendments to IAS 1 and Disclosure of Accounting Policies
IFRS Practice Statement 2
Amendments to IAS 8 Definition of Accounting Estimates
Amendments to IAS 12 Deferred Tax related to Assets and Liabilities arising from a Single Transaction
Amendments to IAS 12 International Tax Reform — Pillar Two Model Rules

The nature and the impact of the new and revised IFRSs that are applicable to the Group are described below:

(a)

(b)

(©

Amendments to IAS 1 require entities to disclose their material accounting policy information rather than their
significant accounting policies. Accounting policy information is material if, when considered together with other
information included in an entity’s financial statements, it can reasonably be expected to influence decisions that
the primary users of general purpose financial statements make on the basis of those financial statements.
Amendments to IFRS Practice Statement 2 Making Materiality Judgements provide non-mandatory guidance on
how to apply the concept of materiality to accounting policy disclosures. The Group has disclosed the material
accounting policy information in note 2 to the financial statements. The amendments did not have any impact on
the measurement, recognition or presentation of any items in the Group’s financial statements.

Amendments to TAS 8 clarify the distinction between changes in accounting estimates and changes in accounting
policies. Accounting estimates are defined as monetary amounts in financial statements that are subject to
measurement uncertainty. The amendments also clarify how entities use measurement techniques and inputs to
develop accounting estimates. Since the Group’s approach and policy align with the amendments, the
amendments had no impact on the Group’s financial statement.

Amendments to IAS 12 Deferred Tax related to Assets and Liabilities arising from a Single Transaction narrow
the scope of the initial recognition exception in IAS 12 so that it no longer applies to transactions that give rise
to equal taxable and deductible temporary differences, such as leases and decommissioning obligations.
Therefore, entities are required to recognise a deferred tax asset (provided that sufficient taxable profit is
available) and a deferred tax liability for temporary differences arising from these transactions.

The Group early applied the amendments on temporary differences related to leases. Upon initial application of
these amendments, the Group recognised (i) a deferred tax asset for all deductible temporary differences
associated with lease liabilities (provided that sufficient taxable profit is available), and (ii) a deferred tax
liability for all taxable temporary differences associated with right-of-use assets, with cumulative effect
recognised as an adjustment to the balances of retained profits and non-controlling interests at that date. The
amendments did not have any significant impact on the Group’s financial statements.

10 -



2.2 CHANGES IN ACCOUNTING POLICIES AND DISCLOSURES (Continued)

(d) Amendments to IAS 12 International Tax Reform — Pillar Two Model Rules introduce a mandatory temporary
exception from the recognition and disclosure of deferred taxes arising from the implementation of the Pillar
Two model rules published by the Organisation for Economic Co-operation and Development. The amendments
also introduce disclosure requirements for the affected entities to help users of the financial statements better
understand the entities” exposure to Pillar Two income taxes, including the disclosure of current tax related to
Pillar Two income taxes separately in the periods when Pillar Two legislation is effective and the disclosure of
known or reasonably estimable information of their exposure to Pillar Two income taxes in periods in which the
legislation is enacted or substantively enacted but not yet in effect. The Group has applied the amendments
retrospectively. Since the Group did not fall within the scope of the Pillar Two model rules, the amendments did
not have any impact to the Group.

3.  OPERATING SEGMENT INFORMATION

Management monitors the operating results of the Group’s business which includes property development and leasing
and commercial property management by project locations for the purpose of making decisions about resource
allocation and performance assessment, while no single location’s revenue, net profit or total assets exceed 10% of the
Group’s consolidated revenue, net profit or total assets, respectively. As the economic characteristics are similar in all
the locations, where the nature of property development and leasing and management are similar, and the nature of the
aforementioned business processes, the type or class of customer for the aforementioned business and the methods
used to distribute the properties or provide the services are also similar, all locations were aggregated as one
reportable operating segment.

Geographical information

No geographical information is presented as the Group’s revenue from the external customers is derived solely from its
operation in Chinese Mainland and no non-current assets of the Group are located outside Chinese Mainland.

Information about major customers

No sales to a single customer or a group of customers under common control accounted for 10% or more of the
Group’s revenue for the years ended 31 December 2022 and 2023.

—11 =



REVENUE, OTHER INCOME AND GAINS, OTHER EXPENSES

An analysis of revenue is as follows:

Revenue
Revenue from contracts with customers
Revenue from other sources
Gross rental income from investment property operating leases:
Lease payments, including fixed payments

Total

Revenue from contracts with customers

(i) Disaggregated revenue information

Types of goods or services
Sale of properties

Sale of goods

Management consulting services

Total

Timing of revenue recognition:
Properties or goods transferred at a point in time
Services transferred over time

Total

2023 2022
RMB’000 RMB’000
38,697,406 25,805,465
77,529 90,013
38,774,935 25,895,478
2023 2022
RMB’000 RMB’000
38,648,331 25,707,613
6,224 12,287
42,851 85,565
38,697,406 25,805,465
38,654,555 25,719,900
42,851 85,565
38,697,406 25,805,465

The following table shows the amounts of revenue recognised in the current reporting period that were included

in the contract liabilities at the beginning of the reporting period and recognised from performance obligations

satisfied in previous periods:

Revenue recognised that was included in contract liabilities
at the beginning of the reporting period:
Sales of properties
Rental

Total

— 12 —

2023 2022
RMB’000 RMB’000
36,074,192 22,636,501
9,821 9,749
36,084,013 22,646,250




4.

REVENUE, OTHER INCOME AND GAINS, OTHER EXPENSES (Continued)

Revenue from contracts with customers (Continued)

(ii)

Performance obligations
Information about the Group’s performance obligations is summarised below:
Sale of properties

For property sales contracts, the Group recognises revenue equal to the contract amount when the purchaser
obtains the physical possession or the legal title of the completed property.

Sale of goods

Revenue from sales of goods is recognised when control of the goods has transferred to the customer, being at
the point the goods are delivered to the customer. Payment of the transaction price is due immediately at the
point the customer has accepted the materials.

Management consulting services

For management consulting services, the Group recognises revenue in the amount that equals to the right to
invoice which corresponds directly with the value to the customer of the Group’s performance to date. The
majority of the management consulting service contracts do not have a fixed term. The term of the contracts for
pre-delivery and consulting services is generally set to expire when the counterparties notify the Group that the
services are no longer required.

The amounts of transaction prices allocated to the remaining performance obligations (unsatisfied or partially
unsatisfied) as at 31 December are as follows:

2023 2022
RMB’000 RMB’000

Amounts expected to be recognised as revenue:
Within one year 30,780,642 30,646,827
After one year 19,671,230 52,168,921
Total 50,451,872 82,815,748

13—



4. REVENUE, OTHER INCOME AND GAINS, OTHER EXPENSES (Continued)
Revenue from contracts with customers (Continued)
(ii) Performance obligations (Continued)

An analysis of other income and gains is as follows:

2023 2022
RMB’000 RMB’000
Other income
Interest income 50,813 128,349
Others 6,306 3,521
Total other income 57,119 131,870
Gains
Forfeiture of deposits 13,050 13,376
Government grants 7,074 15,576
Gain on disposal of items of property, plant and equipment 4,795 2,689
Gain on disposal of financial assets at fair value through profit or loss 206 10,155
Gain on repurchase of senior notes - 47,375
Gain on disposal of joint ventures and associates - 33,108
Total gains 25,125 122,279
Total other income and gains 82,244 254,149
An analysis of other expenses is as follows:
2023 2022
RMB’000 RMB’000
Impairment losses recognised for properties under development and
completed properties held for sale 4,375,883 8,395,500
Foreign exchange differences, net 160,866 432,523
Losses on disposal of subsidiaries, net 25,243 64,253
Losses on disposal of financial assets at fair value
through profit or loss 9,710 1,295
Losses on disposal of items of property, plant and equipment 367 270
Donations 500 4,200
Others 22,038 22,756
Total other expenses 4,594,607 8,920,797
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LOSS BEFORE TAX

The Group’s loss before tax is arrived at after charging/(crediting):

Cost of properties sold

Impairment losses recognised for properties under development
and completed properties held for sale

Depreciation of items of property, plant and equipment

Depreciation of right-of-use assets

Amortisation of other intangible assets

Losses/(gains) on disposal of financial assets at fair value through
profit or loss, net

Gain on disposal of items of property, plant and equipment, net

Losses on disposal of subsidiaries, net

Auditors’ remuneration

Impairment losses on financial assets, net

Employee benefit expense (including directors’ and chief
executive’s remuneration):
Wages and salaries
Pension scheme contributions and social welfare

FINANCE COSTS

An analysis of finance costs is as follows:

Interest on interest-bearing bank and other borrowings, corporate bonds,
senior notes and proceeds from asset-backed securities

Interest expense arising from revenue contracts

Interest on lease liabilities

Total interest expense on financial liabilities not at fair value through
profit or loss
Less: Interest capitalised

Total

—15 -

2023 2022
RMB’000 RMB’000
36,582,585 24,114,013
4,375,883 8,395,500
24,231 34,511
33,275 40,104
20 144
9,504 (8,860)
(4,428) (2,419)
25,243 64,253
6,700 11,300
1,426,423 1,838,180
369,615 481,654
61,928 80,272
2023 2022
RMB’000 RMB’000
4,602,796 4,721,068
1,222,247 870,135
2,645 3,631
5,827,688 5,594,834
(3,238,795) (4,224,495)
2,588,893 1,370,339




INCOME TAX

The Group is subject to income tax on an entity basis on profits arising in or derived from the tax jurisdictions in
which members of the Group are domiciled and operate. Pursuant to the rules and regulations of the Cayman Islands
and British Virgin Islands, the Group’s subsidiaries incorporated in the Cayman Islands and British Virgin Islands are
not subject to any income tax. The Group’s subsidiaries incorporated in Hong Kong were not liable for income tax as
they did not have any assessable profits currently arising in Hong Kong for the year ended 31 December 2023.

Subsidiaries of the Group operating in Chinese Mainland were subject to PRC corporate income tax (“CIT”) at a rate
of 25% for the year.

PRC land appreciation tax (“LAT”) is levied at progressive rates ranging from 30% to 60% on the appreciation of
land value, being the proceeds from the sale of properties less deductible expenditures including land costs, borrowing
costs and other property development expenditures. The Group has estimated, made and included in taxation a
provision for LAT according to the requirements set forth in the relevant Chinese Mainland tax laws and regulations.
The LAT provision is subject to the final review and approval by the local tax bureau.

2023 2022
RMB’000 RMB’000

Current tax:
PRC CIT 214,416 526,293
PRC LAT 2,202 104,647
Deferred tax 264,662 1,144,774
Total tax charge for the year 481,280 1,775,714

A reconciliation of income tax expense applicable to profit before tax at the statutory tax rates for the jurisdictions in
which the Company and the majority of its subsidiaries are domiciled to the income tax expense at the effective
income tax rate is as follows:

2023 2022

RMB’000 RMB’000

Loss before tax (9,004,282) (12,841,509)
At the statutory income tax rate (2,251,071) (3,210,377)
Profits and losses attributable to joint ventures and associates 44,469 63,855
Expenses not deductible for tax 11,144 17,568
Tax losses and deductible temporary differences utilised from previous years (179,246) (21,376)
Deductible temporary differences not recognised 1,313,460 3,386,723
Tax losses not recognised 1,540,873 1,460,836
Provision for LAT 2,202 104,647
Tax effect on LAT (551) (26,162)
Tax charge at the Group’s effective rate 481,280 1,775,714
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INCOME TAX (Continued)

The share of tax charge attributable to joint ventures and associates amounted to RMB70,589,000 for the year (2022:
RMB102,487,000). The share of tax credit attributable to joint ventures and associates amounting to RMB129,881,000
for the year (2022: RMB187,627,000) is included in “Share of profits and losses of joint ventures and associates™ in
the consolidated statement of profit or loss.

Tax payable in the consolidated statement of financial position represents:

2023 2022

RMB’000 RMB’000

PRC CIT payable 2,989,394 3,241,816
PRC LAT payable 1,482,924 1,466,268
Total tax payable 4,472,318 4,708,084

DIVIDENDS

The board of directors does not recommend the payment of final dividend for the year ended 31 December 2023
(2022: Nil).

LOSS PER SHARE ATTRIBUTABLE TO ORDINARY EQUITY HOLDERS OF THE PARENT

The calculation of the basic loss per share amount is based on the loss for the year attributable to ordinary equity
holders of the parent, and the weighted average number of ordinary shares of 4,367,756,000 (2022: 4,367,756,000) in
issue during the year.

No adjustment has been made to the basic earnings per share amounts presented for the years ended 31 December
2023 and 2022 in respect of a dilution as the Group had no potentially dilutive ordinary shares in issue during the
years ended 31 December 2023 and 2022.

The calculations of the basic and diluted loss per share amounts are based on:

2023 2022
Loss
Loss attributable to ordinary equity holders of the parent (RMB’000) (8,467,942) (12,877,046)
Shares
Weighted average number of ordinary shares in issue during the year 4,367,756,000 4,367,756,000
Loss per share
Basic and diluted RMB(1.94) RMB(2.95)
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10.

TRADE RECEIVABLES

2023 2022
RMB’000 RMB’000
Trade receivables 574,284 747,858

Trade receivables mainly represent rentals receivable from tenants, sales of properties, sales of goods and sales of
consultation service. The Group seeks to maintain strict control over its outstanding receivables. Overdue balances are
reviewed regularly by management. In view of the aforementioned and the fact that the Group’s trade receivables
relate to diversified customers, there is no significant concentration of credit risk. Included in the Group’s trade
receivables of sales of properties are mainly due from state-owned enterprises and government departments. The
Group does not hold any collateral or other credit enhancements over its trade receivable balances. Trade receivables
are non-interest-bearing.

Trade receivables are unsecured and non-interest-bearing. The carrying amounts of trade receivables approximate to
their fair values. An ageing analysis of the trade receivables as at the end of the reporting period, based on the invoice
date, is as follows:

2023 2022

RMB’000 RMB’000

Less than 1 year 152,986 291,556
Over 1 year 421,298 456,302
Total 574,284 747,858

Receivables that were neither past due nor impaired relate to diversified customers including state-owned enterprises
and government departments, for whom there was no recent history of default and high collectibility.

The Group applies the simplified approach to providing for expected credit losses (“ECL”) prescribed by IFRS 9,
which permits the use of the lifetime expected loss provision for all trade receivables. To measure the ECLs, trade
receivables have been grouped based on shared credit risk characteristics and the days past due. The expected loss rate
of trade receivables is assessed to be 0.4% (2022: 1.3%). Based on evaluation on the expected loss rate and gross
carrying amount, the directors of the Company are of the opinion that the ECL in respect of these balances is
considered to be immaterial, and therefore, there has not been a loss allowance provision.
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11.

PREPAYMENTS, OTHER RECEIVABLES AND OTHER ASSETS

Deposits

Other tax recoverable

Due from non-controlling shareholders of subsidiaries

Contract cost assets

Proceeds from pre-sales of properties deposited in accounts of local
governments and related agencies

Prepayments for construction cost

Other receivables

Impairment allowance

Total

The movements in provision for impairment of other receivables and deposits are as follows:

Carrying amount at 1 January
Impairment losses recognised
Disposal of subsidiaries

Carrying amount at 31 December

2023 2022
RMB’000 RMB’000
1,302,947 2,704,734
2,603,006 3,106,738

14,683,930 15,371,376
1,441,693 1,732,326
1,818,423 2,599,375

25,412 57,603
859,332 836,620
22,734,743 26,408,772
(269,600) (75,732)

22,465,143 26,333,040

2023 2022

RMB’000 RMB’000

75,732 17,525
304,703 58,207
(110,835) -
269,600 75,732

Prepayments, other receivables and other assets are unsecured, non-interest-bearing and have no fixed terms of

repayment.

The Group performs impairment assessment under ECL model on other receivables and deposits, which are subject to

impairment assessment under IFRS 9. The amount of ECL is updated at each reporting date to reflect changes in credit
risk since initial recognition. As at 31 December 2023, the ECLs were RMB269,600,000 (31 December 2022:

RMB75,732,000).

~19 -



12.

13.

TRADE AND BILLS PAYABLES

An ageing analysis of the Group’s trade and bills payables as at the end of the reporting period, based on the invoice

date, is as follows:

2023 2022

RMB’000 RMB’000

Within 1 year 16,507,435 14,632,614
Over 1 year 1,226,587 972,363
Total 17,734,022 15,604,977

The trade payables are unsecured and are normally settled based on the progress of construction. As at 31 December
2023, commercial acceptance bills of approximately RMB1,225,210,000 (2022: RMB1,364,855,000) issued by the
Company’s subsidiaries were overdue and unpaid.

OTHER PAYABLES AND ACCRUALS

2023 2022

RMB’000 RMB’000

Advances from non-controlling shareholders of subsidiaries 4,686,623 5,682,388
Retention deposits related to construction 1,428,020 1,575,390
Payroll and welfare payable 92,592 126,256
Deposits related to sales of properties 79,868 330,014
Business tax and surcharges 488,838 366,471
Maintenance fund 233,681 288,544
Proceeds from asset-backed securities (note) 2,355,149 2,237,786
Interest payables 4,459,873 1,881,147
Others 26,713 43,792
13,851,357 12,531,788

Less: Current portion 13,522,987 11,589,405
Non-current portion 328,370 942,383
Note: The balance represented proceeds received from a special purpose entity (“SPE”) set up by a financial

institution in Chinese Mainland for issuance of asset-backed securities, to which the Group has collateralised
certain future trade receivables for the remaining receipts from sales of properties. Under an assignment
arrangement between the Group and the SPE, as and when the Group receives the sales proceeds from
customers, the Group would remit any cash flows it collects on behalf of the SPE. As at 31 December 2023,
the current portion of the proceeds from asset-backed securities was RMB2,026,779,000 (2022:
RMB1,295,403,000) and the non-current portion was RMB328,370,000 (2022: RMB942,383,000). In 2022,
repayments of the outstanding amount of RMB990,159,000 for asset-backed securities has been extended to 28
April 2024. During the year ended 31 December 2023, the Group successfully negotiated with creditors of
asset-backed securities on the extension for repayments of principal and interest thereon. Repayments of the
outstanding amount of RMB186,288,000, RMB 142,082,000 and RMB1,036,620,000 has been extended to 17
September 2026, 8 November 2026, and 19 April 2024, respectively.
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13.

OTHER PAYABLES AND ACCRUALS (Continued)

Except for the asset-backed securities and certain advances from non-controlling shareholders amounted to
RMB2,355,149,000 (2022: RMB2,237,786,000) and RMB460,313,000 (2022: RMB573,610,000), respectively, which
bear interest at fixed interest rates ranging from 6% to 13% per annum (2022: 6% to 13%), other payables and
remaining advances from non-controlling shareholders of subsidiaries are unsecured, non-interest-bearing and
repayable on demand. The fair values of other payables at the end of each of the reporting periods approximated to
their corresponding carrying amounts.
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CHAIRMAN’S STATEMENT
Dear shareholders,

On behalf of the board, 1 hereby present to you the results and business review of the Group for the
year ended 31 December 2023 and its outlook for 2024.

RESULTS

For the year ended 31 December 2023, the revenue of the Group was RMB38,774.9 million; the loss
was RMB9,485.6 million; and the loss attributable to owners of the parent was RMBS&,467.9 million.
The Board does not recommend the payment of a final dividend for the year ended 31 December 2023.

MARKET AND BUSINESS REVIEW

The year of 2023 continued to be an extraordinary year for the real estate after 2022. As the economy
was in the recovery stage, the national economy underwent a process of uneven development and
tortuous progress. Moreover, it encountered various difficulties and challenges such as insufficient
effective demand, excess capacity in some industries, weak social expectations, numerous hidden risks,
blockages in the domestic circulation, and the rising complexity, severity and uncertainty of the
external environment. Demand for buying residential housing remained weak, reflecting a continuing
decline in willingness of home buying. Following the year of 2022, the real estate market experienced a
negative growth in general, and withstood tremendous operating and financial pressure in 2023.

The Group’s operations and liquidity were significantly impacted by the changes in the external
environment. Despite the complicated external pressures and challenges, the Group dared to face
adversity through “surmounting difficulties one after another and opening a new development chapter™,
focusing on the core task of “ensuring delivery”. More than 43,600 new homes were delivered in 2023.
The Group was committed to stabilising production and operations, restoring market confidence and
promoting a virtuous circle of enterprises.

To this end, the Group endeavoured to overcome various adverse factors and pressures from the
external environment so as to ensure the smooth implementation of the project works, persisted in
creating high quality products to meet customer needs, meanwhile, bolstered customers’ confidence and
established corporate reputation. Furthermore, in order to address liquidity issues, the Group has
continued to implement liquidity management and cost saving measures since 2022, including seeking
financing extension and exemption, accelerating sales and cash collection, continuing to streamline the
corporate organisational structure, and reducing non-core business operation and administrative
expenses. The Group has been actively working with its legal advisor and financial advisers on its
offshore holistic liability management solutions to assist it with a holistic restructuring of its offshore
indebtedness, in order to achieve a long-term sustainable capital structure, resolve its liquidity issue
and stabilise the Group’s operations, taking into account the interest of all its stakeholders.

22 _



As such, the Group has achived significant progress on the offshore holistic liability management
solutions. The Company entered into a restructuring term sheet and restructuring support agreement
with the AHG members (an ad hoc group of holders of the existing debt as constituted from time to
time who are advised by the AHG advisors) on 1 November 2023 and 2 January 2024 respectively.
Participating creditors holding over 79% of the existing offshore debts have acceded to the
restructuring support agreement by 5:00 p.m. Hong Kong time on 24 January 2024. Furthermore, the
convening hearing in respect of the proposed restructuring scheme is scheduled to be heard before the
High Court of Hong Kong on 2 May 2024.

OUTLOOK

Looking ahead to 2024, the Group will uphold the philosophy of “ensuring delivery, improving
quality, preserving value and stabilising operation”, and channel all efforts to guarantee the orderly
commencement of business activities, adhere to its original intention, maintain strategic focus, and
achieve breakthroughs and seek new development space on the basis of sound operation. With the
release of a series of supportive policies by the central government which puts strong emphasis on
“giving equal treatment to meet the reasonable financing needs of different ownership of real estate
enterprises” and “relaxing the policy of purchase limits for the real estate properties in various
regions™, it is expected that the real estate market will gradually become stabilised. The Group will
seize the opportunity from the gradual recovery of the economy and the real estate market by
increasing marketing efforts and improving the sales quality, so as to further improve the outcome of
asset value recovery.

The Group will adhere to the operating principles of ‘“safety, health, and sustainability”, strengthen
financial risk management, optimise asset structure and strictly control operating costs to ensure the
financial stability the Group. In addition, the Group will continue to improve product and service
quality to meet the housing needs of its customers. The Group will also enhance its internal
management system and build an efficient team in an effort to lay a solid talent foundation for the
Group’s sustainable development.
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APPRECIATION

Finally, on behalf of the Board, I would like to express our sincere appreciation to all shareholders,
investors, business partners and customers for their support, and all employees for their dedication and
hard work. The Company will continue to uphold our core value of “prosperity from integrity” and
achieve stable and sustainable development while bringing value to shareholders, investors and other
stakeholders of the Company.

Zhenro Properties Group Limited
LIU Weiliang
Chairman of the Board

Shanghai, PRC

28 March 2024
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MANAGEMENT DISCUSSION AND ANALYSIS
PROPERTY DEVELOPMENT
Contracted Sales

For the year ended 31 December 2023 (“Year 2023”), the Group, together with its joint ventures and
associated companies, recorded contracted sales of RMB15,385.3 million, representing a 54.0% year-
over-year decrease from 2022; total contracted gross floor area (“GFA”) sold amounted to
approximately 1.0 million sq.m., representing a 51.8% year-over-year decrease from 2022. Contracted
average selling price (“ASP”) for Year 2023 was RMB14,986 per sq.m., whilst that for the year ended
31 December 2022 (“Year 2022”) was RMB15,718 per sq.m..

The following table sets forth the geographic breakdown of the contracted sales of the Group, together
with its joint ventures and associated companies, in 2023.

% of

Contracted Contracted Contracted Contracted

GFA Sold Sales ASP Sales

sq.m. RMB’000 RMB/sq.m. %

Yangtze River Delta Region 418,349 6,541,723 15,637 42.5
Western Taiwan Straits Region 217,638 3,116,769 14,321 20.3
Bohai Rim Region 80,245 1,479,373 18,436 9.6
Central China Region 125,499 1,269,825 10,118 8.3
Western China Region 103,536 1,607,623 15,527 10.4
Pearl River Delta Region 81,372 1,369,978 16,836 8.9
Total 1,026,639 15,385,291 14,986 100.0

Revenue Recognized from Sales of Properties

Revenue recognized from sales of properties increased by 50.3% from RMB25,707.6 million for Year
2022 to RMB38,648.3 million for Year 2023, primarily due to an increase in GFA being delivered. The
Group’s recognized ASP from sales of properties for Year 2023 was RMBI15,433 per sq.m.,
representing a 26.7% increase from RMB12,183 per sq.m. for Year 2022, primarily due to the increase
in the proportion of properties with higher selling price being delivered in Year 2023.

During the Year 2023, the properties delivered by the Group included Nanjing Hongyang Riverside Joy
Mansion, Nanjing Zhenro Riverbank Mansion, Nanjing Zhenro Begonia Mansion, Suzhou Poly Zhenro
Oriental Mansion, Changsha Riverside Zhenro Pinnacle, Xi’an Zhenro Pinnacle and others.
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The following table sets forth the geographic breakdown of the revenue recognized from sales of
properties of the Group for the periods indicated:

Recognized Revenue % of Recognized
from Sales of Revenue from
Properties Sale of Properties Total GFA Delivered Recognized ASP
2023 2022 2023 2022 2023 2022 2023 2022
RMB’000  RMB’000 % % sq.m. sq.m. RMB/Sq.m. RMB/Sq.m.
Yangtze River Delta Region 20,405,330 14,328,391 52.8 55.8 1,156,372 896,002 17,646 15,991
Western Taiwan Straits Region 8,297,508 9,281,489 21.5 36.1 570,774 1,009,997 14,537 9,190
Bohai Rim Region — 1,763 — 0.0 —_ 930 — 1,897
Central China Region 6,184,660 233,879 16.0 0.9 482,727 33,283 12,812 7,027
Western China Region 3,760,833 1,057,251 9.7 4.1 294,372 103,740 12,776 10,191
Pearl River Delta Region — 804,840 — 3.1 — 66,254 — 12,148
Total 38,048,331 25,707,613 100.0 100.0 2,504,245 2,110,206 15,433 12,183

Completed Properties Held for Sale

Properties held for sale represent completed properties remaining unsold at the end of each financial
period and are stated at the lower of cost and net realizable value. Cost of properties held for sale is
determined by an apportionment of related costs incurred attributable to the unsold properties.

As at 31 December 2023, the Group had completed properties held for sale of RMB29,801.2 million,
representing a 200.9% increase from RMB9,904.2 million as at 31 December 2022. The increase was
primarily due to an increase in GFA for completed properties by the Group in 2023. The Group has
obtained the construction completion certificates in respect of all completed properties held for sale.

Properties Under Development

Properties under development are intended to be held for sale after completion. Properties under
development are stated at the lower of cost comprising land costs, construction costs, capitalized
interests and other costs directly attributable to such properties incurred during the development period
and net realizable value. Upon completion, the properties are transferred to completed properties held
for sale.

As at 31 December 2023, the Group had properties under development of RMB64,430.2 million,
representing a 43.2% decrease from RMB113,364.4 million as at 31 December 2022. The decrease was
primarily due to an increase in completed properties and a decrease in the number of projects
developed by the Group in 2023.
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PROPERTY INVESTMENT
Rental Income

The Group’s rental income for Year 2023 was RMB77.5 million, representing a 13.9% decrease from
RMB90.0 million for Year 2022. Rental income in Year 2023 fell due to poor overall market
conditions.

Investment Properties

As at 31 December 2023, the Group had 11 investment properties with a total GFA of 684,476 sq.m.
Out of the investment properties portfolio of the Group, 8 investment properties with a total GFA of
429,429 sq.m. had commenced leasing.

LAND BANK

In 2023, the Group did not replenish any land parcel. As at 31 December 2023, the Group, together
with its joint ventures and associated companies, had a land bank with an aggregate GFA of 12.98
million sq.m..

FINANCIAL REVIEW
Revenue

The Group’s revenue increased by 49.7% from RMB25,895.5 million for Year 2022 to RMB38,774.9
million for Year 2023, which was primarily attributable to an increase in GFA being delivered. The
following table sets forth the Group’s revenue for each of the components, the percentage of total
revenue represented and the relevant changes for the years indicated.

2023 2022
Year-over-
% of Total % of Total Year
Revenue Revenue Revenue Revenue Change
RMB’000 %0 RMB’000 % %
Sales of properties 38,648,331 99.7 25,707,613 99.3 50.3
Property lease 77,529 0.2 90,013 0.3 (13.9)
Management consulting services'" 42,851 0.1 85,565 0.3 (49.9)
Sales of goods 6,224 0.0 12,287 0.1 (49.3)
Total 38,774,935 100.0 25,895,478 100.0 49.7

Note:

(1) Primarily includes revenue generated from provision of design consultation services to joint ventures, associated
companies and third parties.
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Cost of Sales

The Group’s cost of sales primarily represents the costs directly incurred for the property development
activities as well as leasing operations and management consulting services. The principal components
of cost of sales for property development include cost of properties sold, which represents direct
construction costs, land use right costs and capitalized interest costs on related borrowings for the
purpose of property development during the period of construction.

The Group’s cost of sales increased by 51.6% from RMB24,146.1 million for Year 2022 to
RMB36,596.2 million for Year 2023, primarily due to an increase in GFA being delivered by the
Group during Year 2023.

Gross Profit and Gross Profit Margin

As a result of the foregoing, the Group’s gross profit increased by 24.5% from RMB1,749.3 million for
Year 2022 to RMB2,178.7 million for Year 2023. Gross profit margin for Year 2023 decreased by 1.2
percentage points to 5.6% from 6.8% for Year 2022.

Other Income and Gains

The Group’s other income and gains primarily consist of interest income, government grants,
commercial compensation and others. Interest income primarily consists of interest income on bank
deposits. Commercial compensation primarily represents forfeited deposits received from certain
potential customers who did not subsequently enter into sales contracts with the Group and penalties
received from certain customers due to their breach of sales or pre-sales contracts.

Other income and gains decreased by 67.6% from RMB254.1 million for Year 2022 to RMBS82.2
million for Year 2023, primarily due to the decrease in interest income, absence of gain on disposal of
join ventures and associates and gain on repurchase of senior notes during Year 2023.

Selling and Distribution Expenses

Selling and distribution expenses primarily consist of advertising, marketing and business development
expenses, sales and marketing staff costs, office expenses, fees paid to third-party sales agents, rental
and other expenses relating to sales of properties and property leasing services.

The Group’s selling and distribution expenses decreased by 5.5% from RMB976.2 million for Year
2022 to RMB923.0 million for Year 2023, primarily due to the enhanced control over selling and
distribution expenses with the overall reduction of sales and marketing campaigns by the Group during
Year 2023.
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Administrative Expenses

Administrative expenses primarily consist of management and administrative staff costs, entertainment
expenses, office and meeting expenses, stamp duties and other taxes, rental costs, depreciation of
property, plant and equipment, professional fees, travelling expenses, bank charges, listing expenses
and other general office expenses and miscellaneous expenses.

The Group’s administrative expenses decreased by 29.1% from RMB924.8 million for Year 2022 to
RMB655.9 million for Year 2023, primarily because the Group streamlined its organizational structure
and enhanced cost control over its administrative items during Year 2023.

Other Expenses

Other expenses decreased by 48.5% from RMBS§,920.8 million for Year 2022 to RMB4,594.6 million
for Year 2023, which mainly include foreign exchange loss, net, of RMB160.9 million (Year 2022:
RMB432.5 million) and the impairment losses recognized for properties under development and
completed properties held for sale of RMB4,375.9 million (Year 2022: RMB8,395.5 million) as a result
of a decline in the overall housing demand and lower selling prices of projects held by the Group.

Impairment losses on financial assets, net, decreased by 22.4% from RMB1,838.2 million for Year
2022 to RMB1,426.4 million for Year 2023.

Fair Value Losses on Investment Properties

The Group develops and holds certain commercial properties on a long-term basis for rental income or
capital appreciation. Under the impact of the unfavourable macro market environment, there was a
decrease in the fair value of investment properties as a result of the decline in demand for commercial
property. For Year 2023, the Group recorded fair value losses on investment properties of RMB644.4
million, as compared with fair value losses on investment properties of RMB410.6 million for Year
2022.

Finance Costs

Finance costs primarily consist of interest expenses for bank and other borrowings net of capitalized
interest relating to properties under development.

The Group’s finance costs increased by 88.9% from RMB1,370.3 million for Year 2022 to RMB2,588.9
million for Year 2023, primarily due to a lower capitalization rate for interest on borrowings in 2023.

Share of Losses of Joint Ventures and Associated Companies

The Group’s share of losses of joint ventures was RMB28.2 million for Year 2023, compared with the
share of losses of RMB29.9 million for Year 2022, primarily due to decrease in the number of
properties delivered by and the decline in profit margin for joint ventures.
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The Group’s share of losses of associated companies was RMB149.7 million for Year 2023, compared
with the share of losses of RMB225.6 million for Year 2022, primarily due to the decrease in the
number of properties delivered by and the decline in profit margin for associated companies.

Income Tax Expenses

Income tax expenses represent corporate income tax (“CIT”) and land appreciation tax payable by the
Group’s subsidiaries in the PRC.

The Group’s income tax expenses decreased by 72.9% from RMB1,775.7 million for Year 2022 to
RMB481.3 million for Year 2023, primarily due to a decrease in the Group’s CIT for Year 2023.

Loss for the Year

As a result of the foregoing, the Group’s loss for Year 2023 was RMB9,485.6 million, compared with a
loss of RMB14,617.2 million for Year 2022.

LIQUIDITY, FINANCIAL AND CAPITAL RESOURCES

The industry in which the Group engages is a capital-intensive industry. The Group has met, and
expects to continue meeting, its operating capital, capital expenditure and other capital needs with
proceeds from pre-sale and sale of properties, loans from commercial banks, proceeds from corporate
debts or other securities offerings, and capital injections from shareholders. The Group’s need for short-
term liquid capital is mainly associated with loan repayments and capital needs for operation, and the
Group’s short-term liquid capital comes from cash balance, proceeds from pre-sale and sale of
properties and new financings. The Group’s need for long-term liquid capital is associated with capital
allocated for new property development projects and repayment of long-term borrowings.

Cash Positions

As at 31 December 2023, the Group had cash and bank balances of RMB5,035.6 million (31 December
2022: RMB9,249.7 million), which included cash and cash equivalents of RMB1,717.0 million (31
December 2022: RMB3,270.1 million), pledged deposits of RMB131.4 million (31 December 2022:
RMB86.9 million) and restricted cash of RMB3,187.3 million (31 December 2022: RMB5,892.8
million).

Indebtedness

As at 31 December 2023, the Group had total outstanding bank and other borrowings of RMB29,000.5
million (31 December 2022: RMB30,883.6 million), corporate bond with carrying amounts of
RMB4,953.7 million (31 December 2022: RMB4,695.4 million), senior notes with carrying amounts of
RMB24,162.2 million (31 December 2022: RMB23,859.5 million) and senior perpetual capital
securities (the “PCS”) with carrying amounts of RMB1,391.9 million (31 December 2022:
RMB1,311.8 million). The Group’s borrowings are denominated in Renminbi, Hong Kong dollars and
US dollars.
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The following table sets forth the Group’s total borrowings as at the dates indicated:

Current borrowings:

Bank borrowings — secured

Bank borrowings — unsecured
Other borrowings — secured
Other borrowings — unsecured
Plus: current portion of non-current borrowings
Bank borrowings — secured

Bank borrowings — unsecured
Other borrowings — secured
Senior notes and Corporate bonds
PCS (Note)

Total current borrowings

Non-current borrowings:
Bank borrowings — secured
Other borrowings — secured
Corporate bonds

Total non-current borrowings

Total

As at 31 December

2023 2022
RMB’000 RMB’000
242,189 126,303
478,877 379,536
2,674,189 2,715,432
- 109,696
17,423,140 16,448,535
1,345,892 1,675,221
3,670,561 4,246,357
25,349,985 28,554,931
1,391,908 1,311,845
52,576,741 _ 55.567.856
2,022,481 4,587,247
1,143,150 595,270
3,765,969 -
6,931,600 5,182,517
59,508,341 _ 60,750,373

Note: On 4 January 2022, the Company announced its exercise of option under the PCS to redeem the PCS in full. As at

31 December 2022 and up to the date of this announcement, the redemption had not taken place. Please refer to the
section headed “NON-PAYMENT OF PRINCIPAL, INTEREST AND/OR DISTRIBUTION OF CERTAIN SENIOR

NOTES AND PCS” below for further details.
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The following table sets forth the maturity profiles of the Group’s total borrowings as at the dates

indicated:
As at 31 December
2023 2022
RMB’000 RMB’000
Repayable within one year 52,576,741 55,567,856
Repayable in the second year 2,496,231 1,486,947
Repayable within three to five years 4,435,369 3,589,570
Repayable more than five years - 106,000
Total 59,508,341 60,750,373

Charge on Assets

As at 31 December 2023, the Group’s asset portfolio which included property, plant and equipment
with carrying value of RMB192.9 million (31 December 2022: RMB210.5 million), right-of-use assets
with carrying value of RMB165.8 million (31 December 2022: RMBI174.6 million), investment
properties with carrying value of approximately RMB6,277.3 million (31 December 2022: RMB7,008.3
million), properties under development with carrying value of RMB33,019.5 million (31 December
2022: RMBS56,708.1 million) and completed properties held for sale with carrying value of
RMB11,260.9 million (31 December 2022: RMB1,579.9 million) were pledged as security for the
Group’s secured borrowings.

FINANCIAL RISKS

The Group primarily operates its business in the PRC. The currency in which the Group denominates
and settles substantially all of its transactions is Renminbi. Any depreciation of Renminbi would
adversely affect the value of any dividends the Group pays to shareholders outside of the PRC. The
Group had cash at banks denominated in foreign currencies, which exposed the Group to foreign
exchange risk. The Group currently does not engage in hedging activities designed or intended to
manage foreign exchange rate risk. The Group will continue to monitor foreign exchange changes to
best preserve the Group’s cash value. The Group is also exposed to interest rate risk for changes in
market interest rates which would have impact on the Group’s bank and other borrowings. The Group
currently does not use derivative financial instruments to hedge interest rate risk.

In 2023, pre-sale of properties by Chinese property developers continued to decrease and financing
continued to be difficult, which had adversely impacted the Group’s ability to obtain financing from the
capital markets and other sources, and significantly curtailed the funding available to the Group to
address its upcoming debt maturities. The Group has implemented a wide range of liquidity
management and cost saving measures including without limitation, seeking extensions and waivers
regarding its financings, seeking disposal of assets, accelerating sales and cash collection, streamlining
corporate structure, as well as reducing non-core business operations and administrative expenses So
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long as such measures do not affect the Group’s delivery efforts and normal operations. The Company
has also commenced the implementation of its holistic management solutions for its offshore
indebtedness (the “Offshore Holistic Liability Management Solutions™).

KEY FINANCIAL RATIOS

The Group’s current ratio was 0.97 as at 31 December 2023 (31 December 2022: 1.0). The Group’s net
gearing ratio (defined as total borrowings less cash and bank balances divided by total equity as at 31
December 2023) was 885.5% as at 31 December 2023 (31 December 2022: 294.6%).

CONTINGENT LIABILITIES
Mortgage Guarantees

The Group provides mortgage guarantees to banks in respect of the mortgage loans they provided to the
Group’s customers in order to secure the repayment obligations of such customers. The mortgage
guarantees are issued from the date of grant of the relevant mortgage loans and released upon the
earlier of (i) the transfer of the relevant real estate ownership certificates to the customers, or (ii) the
settlement of mortgage loans by the customers. If a purchaser defaults on the mortgage loan, the Group
is typically required to repurchase the underlying property by paying off the mortgage loan. If it fails to
do so, the mortgagee banks will auction the underlying property and recover the balance from the
Group if the outstanding loan amount exceeds the net foreclosure sale proceeds.

As at 31 December 2023, the material contingent liabilities incurred for the Group’s provision of
guarantees to financial institutions in respect of the mortgage loans they provided to the Group’s
customers were RMB29,210.5 million (31 December 2022: RMB40,128.8 million).

The Directors confirm that the Group has not encountered defaults by purchasers in which it provided
mortgage guarantees that, in aggregate, had a material adverse effect on the financial condition and
results of operations of the Group.

Other Financial Guarantees

As at 31 December 2023, the guarantees given to banks and other institutions in connection with
borrowings made to the related companies and a third party by the Group were RMB2,886.9 million
(31 December 2022: RMB4,464.4 million).

Legal Contingents

The Group may be involved in lawsuits and other proceedings in its ordinary course of business from
time to time. The Group considers that as at the date of this announcement, no liabilities resulting from
these proceedings will have a material adverse effect on business, financial condition or results of
operations of the Group.
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Commitments

As at 31 December 2023, the Group’s capital commitment contracted but yet provided for was
RMB9,329.1 million (31 December 2022: RMB23,072.1 million).

OFF-BALANCE SHEET COMMITMENTS AND ARRANGEMENTS

Except for the contingent liabilities disclosed above and the matters disclosed in the consolidated
financial statements and the notes thereto, as at 31 December 2023, the Group did not have any
outstanding loan capital issued or agreed to be issued, bank overdrafts, loans, debt securities,
borrowings or other similar indebtedness, liabilities under acceptances (other than normal trade bills),
acceptance credits, debentures, mortgages, charges, finance leases or hire purchase commitments,
guarantees or other material contingent liabilities.

NON-PAYMENT OF PRINCIPAL,
SENIOR NOTES AND PCS

INTEREST AND/OR DISTRIBUTION OF CERTAIN

References are made to the announcements of the Company dated 10 April 2022, 31 May 2022, 30
June 2022, 3 August 2022, 30 August 2022, 9 November 2022, 12 December 2022, 6 March 2023, 14
March 2023, 31 March 2023, 5 May 2023, 15 September 2023 and 6 March 2024.

As at the date of this announcement, the Company had not made payment of the outstanding principal
and/or the accrued distribution and/or the accrued interest that were due for the securities as set out in

the following table:

Description of Debt Securities

7.125% Senior Notes due June 2022
(the “2021 RMB Notes™)

5.98% Senior Notes due April 2022
(the “April 2021 Notes™)

8.3% Senior Notes due September 2023
(the “June 2020 Notes™)

8.35% Senior Notes due March 2024
(the “May 2020 Notes™)

7.875% Senior Notes due April 2024
(the “January 2020 Notes™)

7.1% Senior Notes due September 2024
(the “June 2021 Notes™)

7.35% Senior Notes due February 2025
(the “September 2020 Notes”)

9.15% Senior Notes due May 2023
(the “November 2019 Notes”)

Payment Status

Did not make payment for outstanding principal of
RMB10,020,000 and accrued interest that were due

Did not make payment for outstanding principal of
US$23,361,000 and accrued interest that were due

Did not make payment for outstanding principal of
USD200,000,000 and accrued interest that were due

Did not make payment for outstanding principal of
USD200,000,000 and accrued interest that were due

Did not make payment for accrued interest that were due

Did not make payment for accrued interest that were due
Did not make payment for accrued interest that were due

Did not make payment for outstanding principal of
US$300,000,000 and accrued interest that were due
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Description of Debt Securities Payment Status

8.7% Senior Notes due August 2022 Did not make payment for outstanding principal of
(the “October 2019 Notes”) US$29,777,000 and accrued interest that were due
6.63% Senior Notes due January 2026 Did not make payment for accrued interest that were due
(the “January 2021 Notes”)
6.7% Senior Notes due August 2026 Did not make payment for accrued interest that were due

(the “February 2021 Notes™)
6.50% Senior Notes due September 2022 Did not make payment for outstanding principal of

(the “September 2021 Notes”) US$31,239.,000 and accrued interest that were due
PCS Did not make payment for outstanding principal of
US$200,000,000 and accrued distribution that were due
8.0% Senior Notes due March 2023 Did not make payment for outstanding principal of
(the “March 2022 Notes™) US$728,623,000 and accrued interest that were due
8.0% Senior Notes due March 2023 Did not make payment for outstanding principal of
(the “March 2022 RMB Notes™) RMB1,589,980,000 and accrued interest that were due

2021 RMB Notes, April 2021 Notes, October 2019 Notes and September 2021 Notes: Failure to pay
the outstanding principal at maturity, and accrued interest upon expiration of the 30-day grace period,
both constituted events of default under the 2021 RMB Notes, the April 2021 Notes, the October 2019
Notes and the September 2021 Notes. However, the non-payment under the respective senior notes has
not triggered, and will not trigger, any cross-default under the terms of other senior notes and the PCS
issued by the Company.

June 2020 Notes, May 2020 Notes, January 2020 Notes, June 2021 Notes, September 2020 Notes,
November 2019 Notes, January 2021 Notes, February 2021 Notes, the PCS, March 2022 Notes and
March 2022 RMB Notes: Failure to pay the outstanding principal at maturity, and accrued distribution
and/or accrued interest upon expiration of the respective grace periods, both constituted events of
default under the PCS and respective senior notes (as the case may be). If an event of default has
occurred (such as 30-day grace period lapses) and is continuing, the trustee or holders of at least 25%
in aggregate principal amount of the PCS and/or relevant senior notes then outstanding may, by written
notice to the Company and to the trustee, declare the principal of, premium, if any, and accrued and
unpaid distribution and/or interest on the relevant PCS and senior notes to be immediately due and
payable (the “Acceleration Notice”). As at 31 December 2023 and up to the date of approval of this
announcement, the Company has not received any Acceleration Notice as a result of the non-payment
under the respective PCS and/or senior notes.

THE OFFSHORE HOLISTIC LIABILITY MANAGEMENT SOLUTIONS

References are made to the announcements of the Company dated 30 August 2022, 9 November 2022,
12 December 2022, 6 March 2023, 14 March 2023, 31 March 2023, 5 May 2023, 10 August 2023, 15
September 2023, 1 November 2023, 2 January 2024, 25 January 2024 and 31 January 2024.
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The Company has been working actively with its advisers to advance its Offshore Holistic Liability
Management Solutions. On 1 November 2023, the Company entered into a restructuring term sheet (the
“Term Sheet”) with the members of an ad hoc group of creditors comprising certain holders of the
Company’s offshore notes (“AHG”). The Term Sheet forms the basis of the agreement between the
Company and the AHG and is subject to contract. The Company and the AHG agreed and undertook to
work together in good faith and use commercially reasonable endeavours to (a) agree further detailed
terms in a restructuring support agreement (the “RSA”’), which shall supersede the Term Sheet, and (b)
subsequently conclude further agreements as necessary to effect the Offshore Holistic Liability
Management Solutions, such that they are consistent in all material respects with the Term Sheet.

On 2 January 2024, the Group and the AHG entered into the RSA.

By 5:00 p.m. Hong Kong time on 24 January 2024, creditors holding over 79% of the existing offshore
debts have acceded to the RSA.

The Company is working diligently towards the implementation of the Offshore Holistic Liability
Management Solutions with the support from the creditors in anticipation of the convening hearing in
respect of the proposed restructuring scheme scheduled to be heard before the High Court of Hong
Kong on 2 May 2024.

The Company will make further announcement(s) on the progress of the Offshore Holistic Liability
Management Solutions as and when appropriate.

DISPOSALS OF SUBSIDIARIES, JOINT VENTURES AND ASSOCIATES
Reference is made to the announcement of the Company dated 21 June 2023.

On 21 June 2023, Nanjing Zhengnai Real Estate Development Co., Ltd.* (Fg il IE& B 8B AR A )
(“Nanjing Zhengnai”, a subsidiary of the Company), Hubei Changjiang Industrial Carrier Investment
Development Co., Ltd.* (W#dbR{LEEHBE R EMIEA /) (“Hubei Changjiang”), Shanghai
Yixia Enterprise Development Co., Ltd.* ([ i3 & 348 £ A /2 A]), Nanjing Zhengqi Real Estate
Development Co., Ltd.* (FitEBLEEHEEAMR A7) (“Nanjing Zhengqi”), Nanjing Changtou
Zhengbang Real Estate Co., Ltd.* (FRRHKIEAEEZEAAF), Nanjing Changtou Zhengli
Decoration Engineering Co., Ltd.* (i 5= IEA| 34 TAA R4 ) and Zhenro Properties Holdings
Company Limited* (EZ&EHE#ERAR/A R, formerly known as 1F 48N A #E A4 R A
(“Zhenro Properties Holdings”) entered into an agreement, pursuant to which Nanjing Zhengnai
agreed to dispose of, and Hubei Changjiang agreed to purchase, the sale equity interest, representing
80% of the equity interest of Nanjing Zhengqi, and the benefit of the sale loan, representing the amount
outstanding and owing by Nanjing Zhengqi to Nanjing Zhengnai, for a consideration of
RMB75,000,000, which has been paid by Hubei Changjiang to Nanjing Zhengnai in cash (the
“Nanjing Zhengqi Disposal”).

Completion of the Nanjing Zhengqi Disposal took place in the second half of 2023. Upon completion
of the Nanjing Zhengqi Disposal, the Group no longer held any interest in Nanjing Zhengqi and
Nanjing Zhengqi ceased to be accounted as a subsidiary of the Company.
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For details regarding the Nanjing Zhengqi Disposal, please refer to the announcement of the Company
dated 21 June 2023.

Save as disclosed above, there was no material acquisition or disposal of subsidiaries, joint ventures
and associates by the Company in 2023.

SIGNIFICANT INVESTMENTS HELD BY THE GROUP

During Year 2023, there was no significant investment held by the Group.

FUTURE PLAN FOR MATERIAL INVESTMENTS AND CAPITAL ASSETS

The Group currently has no plan to make any significant investment or acquisition of capital assets.
EMPLOYEES AND REMUNERATION POLICY

As at 31 December 2023, the Group had a total of 515 employees (31 December 2022: 736
employees).

The Group recruits skilled and qualified personnel in local markets through various channels, such as
recruiting firms, internal referrals and advertisement on the Internet. The Group values employees who
demonstrate loyalty to their work and who values corporate culture, as well as those with relevant
working experience. The Group’s future development, to a considerable extent, depends on its ability to
identify, hire, train and retain suitable employees, including management personnel, with relevant
professional skills. Therefore, the Group has established systematic training programs for employees
based on their positions and expertise.

The Group enters into labor contracts with all employees and offers employees competitive
remuneration packages that include basic salaries, discretionary bonuses and performance-based
payments. The Company has also adopted a share option scheme (the “Share Option Scheme”).

Under the applicable PRC laws and regulations, the Group is subject to social insurance contribution
plans. The Group also participates in a pension scheme under the rules and regulations of the
Mandatory Provident Fund Schemes Ordinance (Chapter 485 of the Laws of Hong Kong) (the “MPF
Scheme”) for all employees in Hong Kong.

SUBSEQUENT EVENTS

Save for the matters as disclosed under the section headed “THE OFFSHORE HOLISTIC LIABILITY
MANAGEMENT SOLUTIONS” above, no material events were undertaken by the Group subsequent
to 31 December 2023 and up to the date of this announcement.

CONTINUING DISCLOSURE OBLIGATIONS PURSUANT TO THE LISTING RULES

References are made to the announcements of the Company dated 5 July 2019, 7 August 2020 and 29
September 2020.
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In July 2019, pursuant to a facility agreement (the “2019 Facility Agreement”) entered into between,
among others, the Company as borrower, certain wholly-owned subsidiaries of the Company as original
guarantors, Hang Seng Bank Limited, China Minsheng Banking Corp., Ltd., Hong Kong Branch, The
Bank of East Asia, Limited, Goldman Sachs (Asia) L.L.C. and BNP Paribas, acting through its Hong
Kong Branch, collectively as original lenders, dual-currency term loan facilities in the amount of
HK$234,000,000 and US$90,000,000 (totaling approximately US$120,000,000) (the “2019 Loan
Facilities”, each a “2019 Loan Facility”) were made available to the Company for a term of 36
months from the date of the 2019 Facility Agreement.

As provided in the 2019 Facility Agreement, if Mr. OU Zongrong, Mr. OU Guoqiang and Mr. OU
Guowei collectively (a) do not or cease to, directly or indirectly, own at least 51% of the beneficial
shareholding in the Company, carrying at least 51% of the voting right in the Company, of which at
least 45% beneficial shareholding must, at any time on or after the first date of utilisation of the 2019
Loan Facility, be free from any security; (b) are not or cease to be the single largest shareholder of the
Company; and/or (c) do not or cease to have management control over the Company, the commitments
under the 2019 Loan Facilities may be cancelled and all amounts outstanding together with accrued
interest and all other amounts accrued under the 2019 Loan Facilities may become immediately due and
payable.

In August 2020, a facility agreement (the “2020 Facility Agreement”) was entered into between,
among others, the Company as borrower, certain wholly-owned subsidiaries of the Company as the
original guarantors, Bank of China (Hong Kong) Limited, CMB Wing Lung Bank Limited, Hang Seng
Bank Limited and certain other financial institutions, collectively as lenders, whereby dual-currency
term loan facilities in the amount of HK$273,000,000 and US$106,000,000 (totaling approximately
US$141,000,000) were made available to the Company for a term of 36 months from the date of the
first utilisation of the loan facility. In September 2020, Chong Hing Bank Limited (as lender) acceded
to the 2020 Facility Agreement in accordance with the terms of the 2020 Facility Agreement (the
“Accession”). Following the execution of the Accession, the total amount of loan facilities made
available to the Company under the 2020 Facility Agreement was approximately US$161,000,000 (the
“2020 Loan Facilities”, each a “2020 Loan Facility”).

As provided in the 2020 Facility Agreement, if (i) Mr. OU Zongrong, Mr. OU Guoqiang and Mr. OU
Guowei (collectively, the “Relevant Persons’) collectively (a) do not or cease to, directly or
indirectly, own at least 51% of the beneficial shareholding in the Company, carrying at least 51% of
the voting right in the Company, of which at least 45% of the beneficial shareholding must, at all times
from the date of the 2020 Facility Agreement for so long as any liability is outstanding or any
commitment is in force, be free from any security; (b) are not or cease to be the single largest
shareholder of the Company; and/or (c) do not or cease to have management control over the Company;
and/or (i1) the chairman of the Company is not any of Mr. HUANG Xianzhi, Mr. LIU Weiliang (being
an existing executive Director) or Mr. CHAN Wai Kin or any of the Relevant Persons, the
commitments under the loan facilities may be cancelled and all amounts outstanding together with
accrued interest and all other amounts accrued under the loan facilities may become immediately due
and payable.
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As at 31 December 2023 and as at the date of approval of this announcement, the Company had not
made payment of the outstanding principal and/or the accrued interest that were due for the 2019 Loan
Facilities and the 2020 Loan Facilities, which constituted an event of default under the 2019 Loan
Facilities and the 2020 Loan Facilities. In light of this, the Company has commenced the
implementation for the Offshore Holistic Liability Management Solutions, details of which are set out
in the section headed “THE OFFSHORE HOLISTIC LIABILITY MANAGEMENT SOLUTIONS”
above.

Save as disclosed in this announcement, as at 31 December 2023, the Directors are not aware of any
circumstances that would trigger the disclosure requirement under Rules 13.20, 13.21 and 13.22 of the
Listing Rules.

OTHER INFORMATION

PURCHASE, SALE AND REDEMPTION OF THE GROUP’S LISTED SECURITIES

Save as disclosed in this announcement, neither the Company nor any of its subsidiaries purchase, sell
or redeem any of the listed securities of the Group during the year ended 31 December 2023.

FINAL DIVIDEND

The Board does not recommend the payment of final dividend for the year ended 31 December 2023
(for the year ended 31 December 2022: Nil).

As at 31 December 2023, there was no arrangement under which a shareholder of the Company had
waived or agreed to waive any dividends.

ANNUAL GENERAL MEETING AND CLOSURE OF REGISTER OF MEMBERS

The annual general meeting of the Company (the “AGM”) will be held on Friday, 14 June 2024. A
notice convening the AGM will be published on the Company’s website and the Stock Exchange’s
website and dispatched to the shareholders of the Company in accordance with the requirements of the
Listing Rules in due course. For the purpose of determination of eligibility to attend and vote at the
AGM, the register of members of the Company will be closed from Tuesday, 11 June 2024 to Friday,
14 June 2024 (both days inclusive), during which period no transfer of shares of the Company will be
effected. In order to be entitled to attend and vote at the forthcoming AGM to be held on Friday, 14
June 2024, all transfer of shares accompanied by the relevant share certificates must be lodged with the
Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor Services Limited, at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, no
later than 4:30 p.m. (Hong Kong time) on Friday, 7 June 2024.
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COMPLIANCE WITH THE CORPORATE GOVERNANCE CODE

The Company is committed to achieving high standards of corporate governance by focusing on
principles of integrity, accountability, transparency, independence, responsibility and fairness. The
Company has developed and implemented sound governance policies and measures with the Board
being responsible for performing such corporate governance duties. The Company has adopted the
Corporate Governance Code set out in Appendix C1 to the Listing Rules (the “Corporate Governance
Code”) as the basis of the Company’s corporate governance practices and has complied with all the
applicable code provisions.

The Board will continue to review and monitor the governance of the Company with reference to the
Corporate Governance Code so as to maintain a high standard of corporate governance practices of the
Company.

MODEL CODE FOR SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code for Securities Transactions by Directors of Listed Issuers
(the “Model Code”) set out in Appendix C3 to the Listing Rules as its code of conduct regarding
Directors’ securities transactions. All Directors have confirmed, following specific enquiry made by the
Company, that they have complied with the Model Code during Year 2023.

AUDIT COMMITTEE

The Company established an audit committee (the “Audit Committee”) with written terms of reference
in compliance with Rule 3.21 of the Listing Rules and the Corporate Governance Code. The Audit
Committee consists of three members, namely Dr. LOKE Yu (alias LOKE Hoi Lam) and Mr. WANG
Chuanxu, being independent non-executive Directors, and Mr. OU Guowei, the non-executive Director.
Dr. LOKE Yu (alias LOKE Hoi Lam) has been appointed as the chairman of the Audit Committee, and
is the independent non-executive Director possessing the appropriate professional qualifications. The
primary duties of the Audit Committee include: (i) making recommendations regarding the appointment
and removal of external auditors of the Company; (i1) reviewing the accounting policies and financial
positions of the Company; (iii) reviewing and supervising the internal audit functions and internal
control structure of the Company; and (iv) reviewing and overseeing the risk management of the
Company.

The Group’s audited consolidated financial statements for the Year 2023 were reviewed by the Audit
Committee before recommendation to the Board for approval.
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EXTRACT OF INDEPENDENT AUDITOR’S REPORT

The following is the extract of the independent auditor’s report from the external auditor of the
Company:

Disclaimer of Opinion

We do not express an opinion on the consolidated financial statements of the Group. Because of the
potential interaction of the multiple uncertainties relating to going concern and their possible
cumulative effect on the consolidated financial statements as described in the Basis for Disclaimer of
Opinion section of our report, it is not possible for us to form an opinion on the consolidated financial
statements. In all other respects, in our opinion, the consolidated financial statements have been
properly prepared in compliance with the disclosure requirements of the Hong Kong Companies
Ordinance.

Multiple Uncertainties Relating to Going Concern

As set out in note 2.1 to the consolidated financial statements, the Group recorded a net loss of
RMB9,485,562,000 for the year ended 31 December 2023. As at 31 December 2023, (i) the Group’s
current liabilities exceeded its current assets by RMB4,813,176,000; (ii) the Group’s total interest-
bearing bank and other borrowings, senior notes, corporate bonds, perpetual capital securities and asset-
backed securities amounted to RMB61,863,490,000, out of which RMB54,603,520,000 will be due for
repayment within the next twelve months, while its cash and cash equivalents amounted to
RMB1,716,960,000; (iii) the Group had not repaid an aggregate amount of principal and interest of
RMB12,763,266,000 for certain senior notes and an aggregate amount of interest amounting to
RMB1,824,355,000 for certain senior notes according to their scheduled repayment dates, triggering
events of default for certain senior notes amounting to RMB13,377,932,000; (iv) an aggregate amount
of principal of RMB9,459,284,000 for interest-bearing bank and other borrowings had not been repaid
according to their scheduled repayment dates, triggering certain long term interest-bearing bank and
other borrowings amounting to RMB6,684,544,000 becoming repayable on demand; (v) the Group
failed to repay the principal and interest amounting to RMB1,187,772,000 for a corporate bond due in
November 2022; (vi) the Group failed to repay the principal and interest amounting to
RMB1,610,788,000 for the perpetual capital securities. These conditions, together with other matters
disclosed in note 2.1 to the financial statements, indicate the existence of material uncertainties which
cast significant doubt on the Group’s ability to continue as a going concern.

The directors of the Company have been undertaking plans and measures to improve the Group’s
liquidity and financial position, which are set out in note 2.1 to the consolidated financial statements.
The validity of the going concern assumption on which the consolidated financial statements have been
prepared depends on the outcome of these measures, which are subject to multiple uncertainties,
including: (i) successfully completing the holistic restructuring of its offshore indebtedness; (i)
successfully negotiating with the Group’s existing lenders for the renewal or extension for repayment of
the Group’s interest-bearing bank and other borrowings; (iii) successfully securing project development
loans for qualified project development timely; (iv) successfully obtaining of additional new sources of
financing as and when needed; (v) successfully carrying out the Group’s business strategy plan
including the acceleration of the sales of properties; (vi) successfully implementing measures to speed
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up the collection of outstanding sales proceeds and effectively control costs and expenses; and (vii)
successfully and timely implementation of the plans to dispose of its equity interests in certain project
development companies, and timely collection of the proceeds.

As a result of these multiple uncertainties, their potential interaction, and the possible cumulative effect
thereof, we were unable to form an opinion as to whether the going concern basis of preparation is
appropriate. Should the Group fail to achieve the abovementioned plans and measures, it might not be
able to continue to operate as a going concern, and adjustments would have to be made to write down
the carrying amount of the Group’s assets to their recoverable amounts, to provide for any further
liabilities which might arise and to reclassify non-current assets and non-current liabilities as current
assets and current liabilities, respectively. The effects of these adjustments have not been reflected in
the consolidated financial statements.

PUBLICATION OF ANNUAL RESULTS AND ANNUAL REPORT ON THE WEBSITES OF
THE STOCK EXCHANGE AND THE COMPANY

The annual results announcement 1is published on the website of the Stock Exchange
(www.hkexnews.hk) and that of the Company (www.zhenrodc.com). The annual report will be
despatched to the shareholders of the Company and will be available on the website of the Stock
Exchange and that of the Company in due course.

By order of the Board
Zhenro Properties Group Limited
LIU Weiliang
Chairman of the Board

Shanghai, PRC, 28 March 2024
As at the date of this announcement, the executive Directors are Mr. Liu Weiliang and Mr. Li Yang, the non-executive
Director is Mr. Ou Guowei, and the independent non-executive Directors are Dr. Loke Yu (alias Loke Hoi Lam), Mr. Wang

Chuanxu and Mr. Xie Jun.

*  For identification purpose only

_42 —




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005b683964da300c005b5370523754c18cea005d300d005d00204f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


