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In this circular, the following expressions shall have the following meanings unless the

context indicates otherwise:

‘‘Board’’ the board of directors of the Company;

‘‘Company’’ China Evergrande Group, a company with limited liability

incorporated in the Cayman Islands, the shares of which are

listed on the main board of the Stock Exchange;

‘‘connected person’’ has the meaning ascribed to it under the Listing Rules;

‘‘CSRC’’ the China Securities Regulatory Commission;

‘‘Ding Xiang Sichuan’’ 四川鼎祥股權投資基金有限公司 (Ding Xiang Sichuan Equity

Investment Fund Limited);

‘‘Ding Xiang Sichuan Investment

Agreement’’

the investment agreement (as supplemented) dated 6 November

2017 entered into between Kailong Real Estate, Hengda Real

Estate, Mr. Hui Ka Yan and Ding Xiang Sichuan in relation to

Ding Xiang Sichuan investing an amount of

RMB5,000,000,000 in the capital of Hengda Real Estate;

‘‘Director(s)’’ the director(s) of the Company;

‘‘EGM’’ the extraordinary general meeting to be held on 23 November

2017 to consider and approve the Third Round Capital

Increase;

‘‘First Round Capital Increase’’ the investment made by the First Round Investors to Hengda

Real Estate pursuant to the terms of the First Round

Investment Agreements in the aggregate amount of RMB30.5

billion;

‘‘First Round Investors’’ the investors referred to in the First Round Investment

Agreements;

‘‘First Round Investment

Agreements’’

the investment agreements dated 30 December 2016 and as

supplemented on 31 March 2017 between Kailong Real Estate,

Hengda Real Estate and the First Round Investors in relation

to the First Round Capital Increase in the aggregate amount of

RMB30.5 billion;

‘‘First Performance Undertaking

Period’’

the three financial years ending 31 December 2017, 2018 and

2019;
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‘‘Gram Capital’’ Gram Capital Limited, a licensed corporation to carry out Type

6 (advising on corporate finance) regulated activity under the

SFO, being the independent financial adviser to advise the

Independent Board Committee and the Independent

Shareholders in respect of the repurchase provisions under the

Third Round Capital Increase;

‘‘Group’’ the Company and its subsidiaries;

‘‘Guangzhou Yehoo’’ 廣州逸合投資有限公司 (Guangzhou Yehoo Investment Co.,

Ltd);

‘‘Guangzhou Yehoo Investment

Agreement’’

the investment agreement (as supplemented) dated 6 November

2017 entered into between Kailong Real Estate, Hengda Real

Estate, Mr. Hui Ka Yan and Guangzhou Yehoo in relation to

Guangzhou Yehoo investing an amount of RMB5,000,000,000

in the capital of Hengda Real Estate;

‘‘Hengda Real Estate’’ 恒大地產集團有限公司 (Hengda Real Estate Group Company

Limited), a limited liability company established in the PRC

which is a non-wholly owned subsidiary of the Company;

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the People’s

Republic of China;

‘‘Independent Board Committee’’ the independent committee of the Board;

‘‘Independent Shareholders’’ Shareholders other than Mr. Hui Ka Yan and his associates;

‘‘Investment Agreements’’ the First Round Investment Agreements, the Second Round

Investment Agreements and the Third Round Investment

Agreements, and ‘‘Investment Agreement’’ shall mean any of

them;

‘‘Investors’’ the First Round Investors, the Second Round Investors and the

Third Round Investors;

‘‘Jiayu’’ Jiayu Vehicle Accessories Ningxia LLP (嘉寓汽車配件寧

夏(有限合夥));

‘‘Jiayu Investment Agreement’’ the investment agreement (as supplemented) dated 6 November

2017 entered into between Kailong Real Estate, Hengda Real

Estate, Mr. Hui Ka Yan and Jiayu in relation to Jiayu

investing an amount of RMB5,000,000,000 in the capital of

Hengda Real Estate;
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‘‘Kailong Real Estate’’ 廣州市凱隆置業有限公司 (Guangzhou Kailong Real Estate

Company Limited), a limited liability company established in

the PRC, a wholly-owned subsidiary of the Company;

‘‘Latest Practicable Date’’ 6 November 2017, being the latest practicable date prior to the

dispatch of this circular for ascertaining certain information for

inclusion in this circular;

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange;

‘‘Nanjing Runheng’’ Nanjing Runheng Enterprise Management Co., Ltd. (南京潤恒

企業管理有限公司);

‘‘net profit’’ the net profits attributable to the holding company after

deducting extraordinary profits and losses;

‘‘Performance Undertaking

Amount’’

the minimum amount of net profits after deducting the non-

recurring gains and losses of Hengda Real Estate for the

Performance Undertaking Period undertaken by Kailong Real

Estate and Hengda Real Estate under the Investment

Agreements;

‘‘PRC’’ the People’s Republic of China and, for the purpose of this

circular, excludes Hong Kong, Taiwan and the Macau Special

Administration Region;

‘‘Proposed Reorganisation’’ the proposed major assets reorganisation of Shenzhen Real

Estate where Shenzhen Real Estate will by way of issue of

Renminbi ordinary shares (A shares) and/or the payment of

cash consideration, acquire 100% of the equity interest in

Hengda Real Estate from Kailong Real Estate, which will

result in Kailong Real Estate becoming the controlling

shareholder of Shenzhen Real Estate;

‘‘Reorganisation Agreement’’ the agreement in relation to the Proposed Reorganisation;

‘‘RMB’’ Renminbi, the lawful currency of the PRC;

‘‘Second Performance

Undertaking Period’’

the three financial years ending 31 December 2018, 2019 and

2020;
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‘‘Second Round Capital Increase’’ the investment of an aggregate of RMB39.5 billion in the

capital of Hengda Real Estate by the Second Round Investors

pursuant to the terms of the Second Round Investment

Agreements;

‘‘Second Round Investment

Agreements’’

the investment agreements dated 31 May 2017 entered into

between Kailong Real Estate, Hengda Real Estate and the

Second Round Investors in relation to the Second Round

Capital Increase with an aggregate amount of RMB39.5

billion;

‘‘Second Round Investors’’ the investors referred to in the Second Round Investment

Agreements;

‘‘SFO’’ Securities and Futures Ordinance (Chapter 571 of the Laws of

Hong Kong);

‘‘Shandong Highway Group’’ 山東高速集團有限公司 (Shandong Highway Group Co., Ltd.);

‘‘Shandong Highway Group

Investment Agreement’’

the investment agreement (as supplemented) dated 6 November

2017 entered into between, Kailong Real Estate, Hengda Real

Estate, Mr. Hui Ka Yan and the Shandong Highway companies

in relation to such Shandong Highway companies investing an

amount of RMB20,000,000,000 in the capital of Hengda Real

Estate in the Third Round Capital Increase;

‘‘Shareholder(s)’’ shareholder(s) of the Company;

‘‘Shares’’ ordinary shares of US$0.01 in the share capital of the

Company;

‘‘Shenzhen Amer’’ 深圳正威(集團)有限公司 (Shenzhen Amer International Co.,

Ltd.);

‘‘Shenzhen Amer Investment

Agreement’’

the investment agreement (as supplemented) dated 6 November

2017 entered into between Kailong Real Estate, Hengda Real

Estate, Mr. Hui Ka Yan and Shenzhen Amer in relation to

Shenzhen Zhengwei investing an amount of

RMB5,000,000,000 in the capital of Hengda Real Estate;
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‘‘Shenzhen Real Estate’’ 深圳經濟特區房地產(集團)股份有限公司 (Shenzhen Special

Economic Zone Real Estate & Properties (Group) Co., Ltd.), a

joint stock company established in the PRC, the shares of

which are listed on the Shenzhen Stock Exchange (Shenzhen

Stock Exchange A share stock code: 000029, B share stock

code: 200029);

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited;

‘‘Suning Holdings Group’’ 蘇寧控股集團有限公司 (Suning Holdings Co., Ltd.);

‘‘Suning Electrical Appliances

Group Investment Agreement’’

the investment agreement (as supplemented) dated 6 November

2017 entered into between, Kailong Real Estate, Hengda Real

Estate, Mr. Hui Ka Yan and Nanjing Runheng in relation to

investing an amount of RMB20,000,000,000 in the capital of

Hengda Real Estate;

‘‘Third Round Capital Increase’’ the investment of an aggregate of RMB60 billion in the capital

of Hengda Real Estate by the Third Round Investors pursuant

to the terms of the Third Round Investment Agreements;

‘‘Third Round Investment

Agreements’’

the investment agreements dated 6 November 2017 entered

into between Kailong Real Estate, Hengda Real Estate, Mr.

Hui Ka Yan and the Third Round Investors in relation to the

Third Round Capital Increase with an aggregate amount of

RMB60 billion;

‘‘Third Round Investors’’ the investors referred to in the Third Round Investment

Agreements; and

‘‘%’’ per cent.
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8 November 2017

To the Shareholders

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTION
FURTHER CAPITAL INCREASE TO HENDA REAL ESTATE

INTRODUCTION

Reference is made to the disclosures of the Company in relation to the First Round Capital

Increase and the Second Round Capital Increase.
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On 6 November 2017, Kailong Real Estate and Hengda Real Estate, both being subsidiaries of

the Company, together with Mr. Hui Ka Yan, the controlling shareholder of the Company, entered

into the Third Round Investment Agreements with the Third Round Investors, pursuant to which,

the Third Round Investors have agreed to subscribe RMB60.0 billion for new capital in Hengda

Real Estate based on a pre-capital increase consideration for Hengda Real Estate of RMB365.19

billion, representing approximately 14.11% of the enlarged equity of Hengda Real Estate.

The purpose of this circular is to provide you with information in respect of, among other

things, the details of the Third Round Capital Increase.

THE THIRD ROUND CAPITAL INCREASE

(1) Shandong Highway Group Investment Agreement

Date

6 November 2017

Parties to the Shandong Highway Group Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate;

(3) Mr. Hui Ka Yan; and

(4) 山東高速投資控股有限公司 (Shandong Highway Investment Group Co., Ltd.), 山東高速

地產集團有限公司 (Shandong Highway Property Group Co., Ltd.) and 濟南暢贏金程股

權投資合夥企業(有限合夥) (Jinan Changying Jincheng Equity Investment LLP)

(together with 山東鐵路發展基金有限公司 (Shandong Railway Development Fund Co.,

Ltd.), an investor in the First Round Capital Increase, the ‘‘Shandong Highway

Companies’’).

Shandong Highway Investment Group Co., Ltd. and Shandong Highway Property Group

Co., Ltd. are subsidiaries of Shandong Highway Group, and Jinan Changying Jincheng Equity

Investment LLP is an affiliate of Shandong Highway Group.

In accordance with the disclosure in its website, Shandong Highway Group is principally

engaged in the investment, construction and operation of highways, bridges, railways, airports

and the provision of logistics services. It is a large-scale state-owned conglomerate group. To

the best knowledge of the Directors, having made all reasonable enquiries, the Shandong

Highway Companies and their respective ultimate beneficial owners are independent of and

not connected with the Company or its connected persons.
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Amount of capital to be contributed under the Shandong Highway Group Investment

Agreement

Pursuant to the terms of the Shandong Highway Group Investment Agreement, the

Shandong Highway Companies involved in the Shandong Highway Group Investment

Agreement will subscribe for new capital in Hengda Real Estate for RMB20,000,000,000,

which together with the First Round Capital Increase, the Shandong Highway Companies will

invest in aggregate RMB23,000,000,000 into the capital of Hengda Real Estate, representing

approximately 5.6652% of the enlarged equity interest of Hengda Real Estate upon completion

of the Capital Increase.

(2) Suning Electrical Appliances Group Investment Agreement

Date

6 November 2017

Parties to the Suning Electrical Appliances Group Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate;

(3) Mr. Hui Ka Yan; and

(4) 南京潤恒企業管理有限公司(Nanjing Runheng Enterprise Management Co., Ltd.).

Nanjing Runheng is a wholly-owned subsidiary of Suning Electrical Appliances Group

Co., Ltd., a subsidiary of Suning Holdings Group. Suning Holdings Group is a diversified

business holding company, with businesses covering retail, real estate, hotels, property

management and other industries. To the best knowledge of the Directors, having made all

reasonable enquiries, Nanjing Runheng and its ultimate beneficial owners are independent of

and not connected with the Company or its connected persons.

Amount of capital to be contributed under the Suning Electrical Appliances Group

Investment Agreement

Pursuant to the terms of the Suning Electrical Appliances Investment Agreement,

Nanjing Runheng will subscribe for new capital in Hengda Real Estate for

RMB20,000,000,000, representing approximately 4.7038% of the enlarged equity interest of

Hengda Real Estate upon completion of the capital increase.
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(3) Shenzhen Amer Investment Agreement

Date

6 November 2017

Parties to the Shenzhen Amer Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate;

(3) Mr. Hui Ka Yan; and

(4) 深圳正威(集團)有限公司 (Shenzhen Amer International Co., Ltd.).

Shenzhen Amer is principally engaged in development, production and sale of new

materials and is a Global Fortune 500 company. To the best knowledge of the Directors,

having made all reasonable enquiries, Shenzhen Amer and its ultimate beneficial owners are

independent of and not connected with the Company or its connected persons.

Amount of capital to be contributed under the Shenzhen Amer Investment Agreement

Pursuant to the terms of the Shenzhen Amer Investment Agreement, Shenzhen Amer will

subscribe for new capital in Hengda Real Estate for RMB 5,000,000,000, representing

approximately 1.1759% of the enlarged equity interest of Hengda Real Estate upon completion

of the capital increase.

(4) Jiayu Investment Agreement

Date

6 November 2017

Parties to the Jiayu Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate;

(3) Mr. Hui Ka Yan; and

(4) Jiayu Vehicle Accessories Ningxia LLP (嘉寓汽車配件寧夏(有限合夥)).
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Jiayu is a limited liability partnership engaged in the trading of vehicles and vehicle

parts, and equity investment. To the best knowledge of the Directors, having made all

reasonable enquiries, Jiayu and its ultimate beneficial owners are independent of and not

connected with the Company or its connected persons.

Amount of capital to be contributed under the Jiayu Investment Agreement

Pursuant to the terms of the Jiayu Investment Agreement, Jiayu will subscribe for new

capital in Hengda Real Estate for RMB5,000,000,000 in the Third Round Capital Increase,

which together with the Second Round Capital Increase, Jiayu will invest in aggregate

RMB7,000,000,000 into the capital of Hengda Real Estate, representing approximately

1.8169% of the enlarged equity interest of Hengda Real Estate upon completion of the Capital

Increase.

(5) Guangzhou Yehoo Investment Agreement

Date

6 November 2017

Parties to the Guangzhou Yehoo Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate;

(3) Mr. Hui Ka Yan; and

(4) 廣州逸合投資有限公司 (Guangzhou Yehoo Investment Co., Ltd.).

Guangzhou Yehoo is principally engaged in investment management. To the best

knowledge of the Directors, having made all reasonable enquiries, Guangzhou Yehoo and its

ultimate beneficial owners are independent of and not connected with the Company or its

connected persons.

Amount of capital to be contributed under the Guangzhou Yehoo Investment Agreement

Pursuant to the terms of the Guangzhou Yehoo Investment Agreement, Guangzhou

Yehoo will subscribe for new capital in Hengda Real Estate for RMB5,000,000,000,

representing approximately 1.1759% of the enlarged equity interest of Hengda Real Estate

upon completion of the Capital Increase.

(6) Ding Xiang Sichuan Investment Agreement

Date

6 November 2017
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Parties to the Ding Xiang Sichuan Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate;

(3) Mr. Hui Ka Yan; and

(4) 四川鼎祥股權投資基金有限公司 (Ding Xiang Sichuan Equity Investment Fund Co.,

Ltd.).

Ding Xiang Sichuan is principally engaged in equity investment and related consulting

services. To the best knowledge of the Directors, having made all reasonable enquiries, Ding

Xiang Sichuan and its ultimate beneficial owners are independent of and not connected with

the Company or its connected persons.

Amount of capital to be contributed under the Ding Xiang Sichuan Investment Agreement

Pursuant to the terms of the Ding Xiang Sichuan Investment Agreement, Ding Xiang

Sichuan will subscribe for new capital in Hengda Real Estate for RMB 5,000,000,000,

representing approximately 1.1759% of the enlarged equity interest of Hengda Real Estate

upon completion of the capital increase.

OTHER TERMS OF THE THIRD ROUND INVESTMENT AGREEMENTS

Conditions

The Third Round Capital Increase is conditional upon the satisfaction and/or waiver of the

following conditions:

(a) the Third Round Investors having received approvals from its board of directors/

executive directors, shareholders (if necessary) or similar authorised organisations;

(b) if the Third Round Investor is a State-owned enterprise, an approval from the State-

owned Assets Administration Bureau or its authorised departments;

(c) other approvals from the supervisory departments of the Third Round Investors;

(d) the shareholders of Hengda Real Estate having approved the Third Round Capital

Increase and the amendments to the articles of association of Hengda Real Estate; and

(e) the Board and the Independent Shareholders having approved the Third Round Capital

Increase.

As at the Latest Practicable Date, conditions (a), (b) and (c) to the Third Round Capital

Increase have been fulfilled.
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Basis of determining the equity interest attributable to the Third Round Investors

Hengda Real Estate implemented the First Round Capital Increase financing and the Second

Round Capital Increase financing in early and mid this year. The basis of determining the equity

interest attributable to the Third Round Investors was determined after arm’s length negotiations at

the consideration of RMB365.19 billion for Hengda Real Estate by reference to, among others, the

net asset value of Hengda Real Estate as at 30 June 2017, the land reserves of Hengda Real Estate

and their values, the contracted sales performance of Hengda Real Estate and market conditions,

and the development strategy of Hengda Real Estate and potential synergy and benefits of the

Proposed Reorganisation.

The aggregate amount of the Third Round Capital Increase is RMB60 billion, representing

approximately 14.11% in the enlarged equity of Hengda Real Estate. Upon completion of the three

rounds of capital increase, the Investors will have contributed RMB130 billion to the capital of

Hengda Real Estate in exchange for approximately 36.54% in the enlarged equity of Hengda Real

Estate. Kailong Real Estate will hold approximately 63.46% in the enlarged equity of Hengda Real

Estate and Hengda Real Estate will remain a subsidiary of the Group.

Timing for the contribution

The Third Round Capital Increase amount is payable by the relevant Third Round Investors

within the deadline pursuant to the relevant Third Round Investment Agreement. The parties agreed

to complete the capital verification procedures and process the registration of the Third Round

Capital Increase with the relevant administrative authorities for industrial and commerce within 20

business days from the receipt of the Third Round Capital Increase amount by Hengda Real Estate.

Performance undertaking and indemnity

Performance undertaking of the Third Round Capital Increase

Similar to the First Round Investment Agreements and the Second Round Investment

Agreements (which covers the First Performance Undertaking Period as previously disclosed),

Kailong Real Estate and Hengda Real Estate have under the terms of the Third Round Investment

Agreements undertaken to the Third Round Investors that the net profit of Hengda Real Estate after

deducting the non-recurring gains and losses for the three financial years of 2018, 2019 and 2020,

shall not be less than RMB50.0 billion, RMB55.0 billion and RMB60.0 billion, respectively.

Amendments to the Performance undertaking of the First Round Capital Increase and the Second

Round Capital Increase

On the basis of the Third Round Investment Agreements, Kailong Real Estate and Hengda

Real Estate have entered into amendment agreements with the respective First Round Investors and

the Second Round Investors to amend the terms of the performance undertakings during the First

Performance Undertaking Period so that Kailong Real Estate and Hengda Real Estate have

undertaken instead that the net profit of Hengda Real Estate during the First Performance
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Undertaking Period for the three financial years of 2017, 2018 and 2019 shall not be less than

RMB24.3 billion, RMB50 billion and RMB55 billion, respectively (as compared to RMB24.3

billion, RMB30.8 billion and RMB33.7 billion in the original undertakings), which is consistent

with the net profit after deducting the non-recuring gains and losses of Hengda Real Estate for the

two financial years of 2018 and 2019 under the Second Performance Undertaking Period.

The amendment agreements to the First Round Investment Agreements and the Second Round

Investment Agreements will only amend the Performance Undertaking Amount for the two financial

years of 2018 and 2019 under the First Performance Undertaking Period. Save for such amendments

to the Performance Undertaking Amount, the terms of the First Round Investment Agreements and

the Second Round Investment Agreements will remain unchanged.

As the terms of the First Round Investment Agreements and the Second Round Investment

Agreements will not be changed, the Directors are of the view that the amendment is insignificant

to the substance of the transactions contemplated under the First Round Investment Agreements and

the Second Round Investment Agreements.

Dividend payment

The parties agreed that prior to the entering into of the Reorganisation Agreement and subject

to the dividend payment not adversely affecting the ability of Hengda Real Estate to continue to

operate, Hengda Real Estate will distribute at least 68% of its net profit for each of the financial

years under the Performance Undertaking Period to its respective shareholders.

If the net profit of Hengda Real Estate for a financial year in the Performance Undertaking

Period is less than the Performance Undertaking Amount for that financial year, the proportional

dividend to be paid by Hengda Real Estate to the Investors will be adjusted upward by using the

following formula:

Percentage ratio of the

proportional dividend

payable to the Investors

= Percentage of equity interest held by the Investors

(actual net profit of Hengda Real Estate for that

financial year/the Performance Undertaking Amount

for that year)

If the percentage ratio calculated by the above formula is greater than 100%, then the

distribution to the Investors will be based on 100%.

The above dividend payment arrangement will lapse upon the execution of the Reorganisation

Agreement. Upon the execution of the Reorganisation Agreement, dividend payment will be in

accordance with the applicable requirements of the CSRC and the terms of the Reorganisation

Agreement.
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If, for any reasons, the Reorganisation Agreement is terminated after its execution, Hengda

Real Estate will make up for any shortfall in dividend paid to the Investors during the period

between the execution of the Reorganisation Agreement and its termination in accordance with the

terms of the Investment Agreements as if the Reorganisation Agreement has not been entered into.

Upon the completion of the Proposed Reorganisation, Hengda Real Estate shall distribute

dividend payment in accordance with the relevant regulations of the CSRC, the Stock Exchange and

the articles of association for listed companies. After completion of the Proposed Reorganisation

and subject to the dividend payment not adversely affecting the ability of Shenzhen Real Estate to

continue to operate and without breaching relevant PRC laws and the articles of association of

Shenzhen Real Estate, Kailong Real Estate will, after the end of each financial year, procure

Shenzhen Real Estate to distribute at least 68% of its net profit for each of the financial years under

the Performance Undertaking Period to its shareholders and will vote in favour for the proposed

dividend payment policy at the shareholders’ meeting of Shenzhen Real Estate.

Repurchase obligation or compensation

If the Proposed Reorganisation as contemplated under the Reorganisation Agreement is not

completed by 31 January 2021 and the failure to complete is not attributable to any Third Round

Investor, the relevant Third Round Investor will have the right within two months of the expiry of

such deadline to request Kailong Real Estate to either:

(i) repurchase the equity interest held by the relevant Third Round Investor at its original

investment cost; or

(ii) transfer shares in Hengda Real Estate to the relevant Third Round Investor without

consideration in accordance with the following formula as compensation:

Percentage of equity in

Hengda Real Estate to be

transferred by Kailong Real

Estate to the relevant

Third Round Investor as

compensation

=

Percentage interest in Hengda Real Estate

held by the relevant Third Round Investor

on the signing of the compensation

agreement (excluding any additional interest

acquired by the relevant Third Round

Investor after the date of the relevant Third

Round Investment Agreement)

x 50%

If an Investor has requested Kailong Real Estate to repurchase its equity in Hengda Real

Estate, Kailong Real Estate will have the option of electing not to repurchase such interest. In such

an event, the Investor will have the right to request Mr. Hui Ka Yan to replace Kailong Real Estate

to repurchase such equity interest in Hengda Real Estate from the Investor in accordance with the

terms of the relevant Investment Agreement at the Investor’s original investment cost.

The Company will comply with all applicable requirements under Chapter 14 and Chapter

14A of the Listing Rules at the time when Kailong Real Estate is required by the Investor(s) to

repurchase their equity interests in Hengda Real Estate, regardless of whether the repurchase would
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be conducted by Kailong Real Estate or Mr. Hui Ka Yan. In the event shareholders’ approval is

required for approving the repurchase, Mr. Hui Ka Yan and his associates will abstain from voting

on all relevant shareholders’ resolutions associated with such repurchase.

Undertaking of the Third Round Investors

Each of the Third Round Investors has undertaken to Kailong Real Estate and Hengda Real

Estate that for a period of three years from completion of the Third Round Capital Increase or

immediately prior to the completion of the Proposed Reorganisation (whichever is earlier), it will

not transfer its interests in Hengda Real Estate or create any encumbrances over such interests

without the consent of Kailong Real Estate. From the date of completion of the Third Round

Capital Increase to completion of the Proposed Reorganisation, the Third Round Investor will not

alter its direct or indirect interests in Hengda Real Estate or carry out any acts which would

adversely affect the Proposed Reorganisation.

INFORMATION ABOUT HENGDA REAL ESTATE

Hengda Real Estate is a limited liability company established in the PRC and is principally

engaged in the business of property development in the PRC.

According to the audited financial statements of Hengda Real Estate, the financial results of

Hengda Real Estate for the two years ended 31 December 2015 and 2016 were as follows:

For the year ended

31 December

2015 2016

(audited) (audited)

RMB’million RMB’million

Net profit before tax 29,284 26,510
Net profit after tax 21,484 17,701

The unaudited consolidated net asset value of Hengda Real Estate as at 30 June 2017 was
RMB182,774 million.

INFORMATION ABOUT MR. HUI KA YAN

Mr. Hui Ka Yan is the founder, the controlling shareholder, an executive Director and the
chairman of the Board of the Company. As at the Latest Practicable Date, Mr. Hui is interested in
approximately 77.25% of the issued share capital of the Company.
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Immediately following completion of the Third Round Capital Increase, the shareholding
interests of Hengda Real Estate will be as follows:

Name of shareholder

Approximate
percentage in the
share capital of

Hengda Real
Estate held prior

to the Third
Round Capital

Increase

Approximate
percentage

in the enlarged
share capital of

Hengda Real
Estate held upon
completion of the

Third Round
Capital Increase

1 Kailong Real Estate 77.8806% 63.4551%
2 Shandong Highway Companies 1.1194% 5.6652%
3 Nanjing Runheng — 4.7038%
4 Suzhou Industrial Park Ruican Investment Enterprise LLP

(蘇州工業園區睿燦投資企業(有限合夥))
2.4254% 2.0831%

5 Jiayu 0.7463% 1.8169%
6 Maanshan Maowen Technology Industrial Park Co., Ltd.

(馬鞍山市茂文科技工業園有限公司)
2.0522% 1.7626%

7 CITIC Juheng (Shenzhen) Investment Holdings
LLP (中信聚恒(深圳)投資控股中心(有限合夥))

1.8657% 1.6024%

8 Guangtian Investment Co., Ltd. (廣田投資有限公司) 1.8657% 1.6024%
9 Shenzhen Huajian Holdings Co., Ltd. (深圳市華建控股有限公司) 1.8657% 1.6024%
10 Shenzhen Baoxin Investment Co., Ltd. (深圳市寶信投資控股有限公司) 1.8657% 1.6024%
11 Jiangxi Huada Property Group Co., Ltd. (江西省華達置業集團有限

公司)
1.8657% 1.6024%

12 Shenzhen Qixiang Investment Co., Ltd. (深圳市麒翔投資有限公司) 1.8657% 1.6024%
13 Guangzhou Yehoo — 1.1759%
14 Shenzhen Amer — 1.1759%
15 Ding Xiang Sichuan — 1.1759%
16 Shenzhen Meitou Buyang Investment LLP (深圳市美投步陽投資合夥

企業(有限合夥))
1.3060% 1.1217%

17 Shenzhen Jiancheng Investment Co., Ltd. (深圳市鍵誠投資有限公司) 1.3060% 1.1217%
18 Shenzhen Zhongrong Dingxing Investment

LLP (深圳市中融鼎興投資合夥企業(有限合夥))
1.1194% 0.9614%

19 Guangdong Weimei Mingzhu Investment Co., Ltd. (廣東唯美明珠投資

有限公司)
1.1194% 0.9614%

20 Ningbo Minyin Jintou Hongda No. 3 Investment Management LLP
(寧波民銀金投鴻達三號投資管理合夥企業(有限合夥))

1.1194% 0.9614%

21 Jiaxing Yumin No. 5 Investment LLP (嘉興宇民伍號投資合夥企業

(有限合夥))
0.7463% 0.6410%

22 Weifang Golden Orange Hongyuan Investment Management LLP
(濰坊金橙宏源投資管理合夥企業(有限合夥))

0.7463% 0.6410%

23 Shenzhen Qianhai Zhongyi Holding Co., Ltd. (深圳市中意前海控股有

限公司)
0.3731% 0.3205%

24 Shanghai Haoren Property Management Co., Ltd. (上海豪仁物業管理有

限公司)
0.3731% 0.3205%

25 Qingdao Yonghe Jinfeng Group Co., Ltd. (青島永合金豐集團有限公司) 0.3731% 0.3205%

Total 100.0000 100.0000
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Immediately following completion of the Third Round Capital Increase, the effective

shareholding of the Company in Hengda Real Estate will be diluted from the current 73.88% to

approximately 63.46%. Notwithstanding such dilution, Hengda Real Estate will remain a non-

wholly owned subsidiary of the Company and its financial results, assets, liabilities and cash flows

will continue to be consolidated into the Company’s consolidated financial statements in accordance

with the Hong Kong Financial Reporting Standards.

The Directors currently intend to apply the proceeds from the Third Round Capital Increase

for the repayment of certain indebtedness of the Group and future project developments of the

Group. Details on the application of the proceeds from the Third Round Capital Increase are set out

below:

Purpose

Amount

RMB’million

Approximate

% of the

proceeds Timing

(i) Repayment of indebtedness

of Hengda Real Estate

36,000 60 Within 12 months of

completion of the

Capital Increase

(ii) Acquisition of new projects 24,000 40 Within 12 months of

completion of the

Capital Increase

Total 60,000 100

The above schedule may be subject to change depending on the operational requirements of

the Group.

BASES AND ASSUMPTIONS OF THE PERFORMANCE UNDERTAKING AND

INDEMNITY

The bases and assumptions in arriving at the performance undertaking and indemnity of

Hengda Real Estate for the three financial years of 2018, 2019 and 2020 were as follows:

General market assumptions

. There will be no material changes to the relevant current national laws, regulations and

policies and national macroeconomic conditions which would adversely affect the

operations of Hengda Real Estate;

. There will be no material changes to the political, economic and social environment

under which Hengda Real Estate operates which would adversely affect the operations of

Hengda Real Estate;
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. There will be no material changes in the bank’s interest rates and taxation policies;

. The supply of land for development will not differ materially from those of present or

expected;

. The supply of building materials and labours for property development will not differ

materially from those of present or expected;

. The increases in land costs, building and labour costs are at a level which is comparable

to the average rate of increase in the past and there will not be any material fluctuation

in land, building or labour costs which would adversely affect the operations of the

property development industry.

Transaction specific assumptions

. Hengda Real Estate will continue to operate as a going concern and the core operation of

Hengda Real Estate will not differ materially from those of present or expected;

. There are no actual or contingent assets or liabilities, no unusual obligations or

substantial commitments, other than in the ordinary course of business, and there is no

material litigation pending or threatened, which would have a material impact on the

operations of Hengda Real Estate;

. The Performance Undertaking Amount of RMB165 billion was determined based on the

sum of the estimated profit (after deducting the non-recurring gains and losses)

attributable to the shareholders of Hengda Real Estate of RMB50 billion, RMB55 billion

and RMB60 billion for the financial years of 2018, 2019 and 2020, respectively;

. The sales revenue is recognised upon delivery of properties which have been mainly

contractually sold in the previous 1 to 2 years. The estimated contracted sales amounts of

RMB500 billion, RMB580 billion and RMB620 billion for Hengda Real Estate for the

financial years 2018, 2019 and 2020 respectively are derived based on the development

plan of the existing land bank held by Hengda Real Estate as of 30 June 2017;

. The estimated sales revenue for 2018, 2019 and 2020 was calculated based on the actual

areas of properties sold but not delivered as of 30 June 2017 and the construction and

delivery plan of Hengda Real Estate for the second half of 2017, and the three years of

2018, 2019 and 2020. The estimated net profit after deducting non-recurring gains and

losses for 2018, 2019 and 2020 was estimated with reference to the net profit margin of

Hengda Real Estate for 2016 and the first half of 2017, after deducting non-recurring

gains and losses for the same period.

The Company confirms that the Performance Undertaking Amount was determined based on

the internal budget and work plans of the Company, and has been prepared on a reasonable basis

that has been arrived at after due and careful consideration by the management of the Company.
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REASONS FOR THE THIRD ROUND CAPITAL INCREASE

Earlier this year, the Company commenced its strategic transition, which proposed to firmly

implement changes to the Company’s development strategy and model. In its development strategy,

the Company will shift from pursuing ‘‘scale’’ to pursuing ‘‘scale + profitability’’ and in its

development model, the Company with change from the past high-debt, high-leverage, high-

turnover and low-cost (‘‘three-high and one-low’’) development model to the ‘‘three-low and one-

high’’ model, i.e. low-debt, low-leverage, low-cost and high-turnover model. Benefiting from the

three rounds of capital increase, the net debt ratio of Hengda Real Estate will be reduced

significantly and its capital structure will be further improved. The capital and financial costs are

expected to continue to decline. At the same time, the Company will continue to strengthen internal

management and increase operation efficiencies to further reduce administrative and sales cost

ratios, and continuously improve product quality and value, to deliver high quality growth, which

will lay the foundation for accomplishing the performance undertaking and the continuous

development of the Company.

Given that the Third Round Capital Increase was based on arm’s length negotiations, and that

the Third Round Investment Agreements were concluded based on similar terms as the First Round

Investment Agreements and the Second Round Investment Agreements, which are normal

commercial terms, the Directors (including the independent non-executive Directors) consider that

the Third Round Capital Increase was based on normal commercial terms, the terms of which are

fair and reasonable and in the interests of the Company and the Shareholders as a whole.

FINANCIAL EFFECTS TO THE GROUP AS A RESULT OF THE THIRD ROUND

CAPITAL INCREASE

Immediately following the Capital Increase, the effective shareholding of the Company in

Hengda Real Estate will be diluted from 73.88% to 63.46%. Notwithstanding such dilution, Hengda

Real Estate will remain as a non-wholly owned subsidiary of the Company and its financial results,

assets, liabilities and cash flows will continue to be consolidated into the Company’s consolidated

financial statements in accordance with the Hong Kong Financial Reporting Standards.

As at the Latest Practicable Date, the Company has no plan or intention to propose further

capital increase in Hengda Real Estate.

GENERAL

The Group is principally engaged in the development of large scale residential properties and

integrated commercial properties in the PRC.

LISTING RULES IMPLICATIONS

The Third Round Capital Increase constitutes a deemed disposal of the Company under

Chapter 14 of the Listing Rules. As the applicable percentage ratios under Rule 14.07 of the Listing

Rules in respect of the Third Round Capital Increase is more than 5% but less than 25%, the Third
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Round Capital Increase constitutes a discloseable transaction for the Company. As Mr. Hui Ka Yan,

the controlling shareholder and a connected person of the Company, may replace Kailong Real

Estate to repurchase the investment of the Investors under the terms of the Third Round Investment

Agreements, the repurchase provisions under the Third Round Capital Increase will constitute a

connected transaction for the Company. The Third Round Capital Increase will be subject to the

reporting, announcement and Independent Shareholders’ approval requirements in accordance with

Chapter 14A of the Listing Rules.

The Independent Board Committee comprising all the independent non-executive Directors has

been established by the Company to advise the Independent Shareholders on the repurchase

provisions under the Third Round Capital Increase. Gram Capital has been appointed as the

independent financial adviser to advise the Independent Board Committee and the Independent

Shareholders in this regard.

Mr. Hui Ka Yan, an executive Director and the controlling shareholder of the Company, is

considered to be materially interested in the Third Round Capital Increase and has abstained from

voting on the Board resolution in approving the Third Round Capital Increase.

EGM

The EGM will be convened to consider and approve the Third Round Capital Increase. A

notice of the EGM is set out on pages EGM-1 to EGM-2 of this circular.

A form of proxy for use by the Shareholders at the EGM is enclosed. If you are not able to

attend the EGM, you are requested to complete and return the enclosed form of proxy in

accordance with the instructions printed thereon to the Company’s branch registrar and transfer

office in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor,

Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in any

event not less than 48 hours before the time appointed for holding the EGM or any adjournment

thereof. Completion and return of the form of proxy will not preclude you from attending and

voting in person at the EGM or any adjournment thereof if you so wish.

Any Shareholder with a material interest in the Third Round Caital Increase and his/her/its

associate(s) are required to abstain from voting on the resolution approving the Third Round

Capital Increase. Accordingly, Mr. Hui Ka Yan and his associates, who are interested in an

aggregate of approximately 77.25% of the total number of Shares in issue as at the Latest

Practicable Date, will abstain from voting for the resolutions proposed at the EGM.

RECOMMENDATIONS

Your attention is drawn to the letter from the Independent Board Committee set out on pages

22 to 23 of this circular and the letter of advice from Gram Capital to the Independent Board

Committee and the Independent Shareholders in connection with the repurchase provisions under

the Third Round Capital Increase.
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The Board (including the independent non-executive Directors whose views are set out on

pages 22 to 23 of this circular having taken into account the opinion and advice of Gram Capital)

considers that the terms of the Third Round Capital Increase are fair and reasonable so far as the

Independent Shareholders are concerned, and the Third Round Investment Agreements are on

normal commercial terms and in the ordinary and usual course of business of the Group, as well as

in the interests of the Company and the Shareholders as a whole. Accordingly, the Board (including

the independent non-executive Directors) recommends the Independent Shareholders to vote in

favour of the resolution approving the Third Round Capital Increase at the EGM.

By order of the Board

China Evergrande Group

Hui Ka Yan

Chairman
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The following is a full text of the letter from the Independent Board Committee prepared for

the purpose of inclusion in this circular:

CHINA EVERGRANDE GROUP
中 國 恒 大 集 團

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 3333)

8 November 2017

To the Independent Shareholders

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTION
FURTHER CAPITAL INCREASE TO HENGDA REAL ESTATE

We refer to the circular issued by the Company to its Shareholders dated 8 November 2017

(the ‘‘Circular’’) of which this letter forms part. Terms defined in the Circular have the same

meanings when used in this letter unless the context otherwise requires.

We have been appointed by the Board to consider the repurchase provisions under the Third

Round Capital Increase and to advise the Independent Shareholders in connection therewith and as

to whether, in our opinion, the repurchase provisions under the Third Round Capital Increase are

fair and reasonable, and whether the transactions contemplated thereunder are on normal

commercial terms, in the ordinary and usual course of business of the Group and in the interests of

the Company and the Shareholders as a whole. Gram Capital has been appointed as independent

financial adviser to advise us in this respect.

We wish to draw your attention to the letter from the Board and the letter from Gram Capital

as set out in the Circular. Having considered the principal factors and reasons considered by, and

the opinion and advice of, Gram Capital as set out in its letter of advice, we consider that the

repurchase provisions under the Third Round Capital Increase are fair and reasonable, on normal

commercial terms, and in the ordinary and usual course of business of the Group. In view of the
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above, we consider that the Third Round capital Increase are in the interests of the Company and

the Shareholders as a whole. Accordingly, we recommend the Independent Shareholders to vote in

favour of the resolution approving the Third Round Capital Increase (including the repurchase

provisions) at the EGM.

Yours faithfully,

For and on behalf of the Independent Board Committee of

China Evergrande Group

Mr. Chau Shing Yim, David Mr. He Qi Ms. Xie Hongxi

Independent Non-executive Directors
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Set out below is the text of a letter received from Gram Capital, the Independent Financial

Adviser to the Independent Board Committee and the Independent Shareholders in respect of the

Repurchase Provisions for the purpose of inclusion in this circular.

Room 1209, 12/F.

Nan Fung Tower

88 Connaught Road Central/

173 Des Voeux Road Central

Hong Kong

8 November 2017

To: The independent board committee and the independent shareholders

of China Evergrande Group

Dear Sir/Madam,

REPURCHASE PROVISIONS

UNDER DISCLOSEABLE AND CONNECTED TRANSACTION

INTRODUCTION

We refer to our appointment as the Independent Financial Adviser to advise the Independent

Board Committee and the Independent Shareholders in respect of the repurchase provisions under

the Third Round Capital Increase (the ‘‘Repurchase Provisions’’), details of which are set out in

the letter from the Board (the ‘‘Board Letter’’) contained in the circular dated 8 November 2017

issued by the Company to the Shareholders (the ‘‘Circular’’), of which this letter forms part. Terms

used in this letter shall have the same meanings as defined in the Circular unless the context

requires otherwise.

On 6 November 2017, Kailong Real Estate and Hengda Real Estate, both being subsidiaries of

the Company, together with Mr. Hui Ka Yan, the controlling shareholder of the Company, entered

into the Third Round Investment Agreements with the Third Round Investors, pursuant to which,

the Third Round Investors have agreed to subscribe RMB60 billion for new capital in Hengda Real

Estate based on a pre-capital increase consideration for Hengda Real Estate of RMB365.19 billion,

representing approximately 14.11% of the enlarged equity of Hengda Real Estate.

Upon completion of the three rounds of capital increase, the Investors will have contributed

RMB130 billion to the capital of Hengda Real Estate in exchange for approximately 36.54% in the

enlarged equity of Hengda Real Estate. Kailong Real Estate will hold approximately 63.46% in the

enlarged equity of Hengda Real Estate and Hengda Real Estate will remain a subsidiary of the

Group.
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With reference to the Board Letter, the Third Round Capital Increase constitutes a deemed

disposal of the Company under Chapter 14 of the Listing Rules. The applicable percentage ratios

under Rule 14.07 of the Listing Rules in respect of the Third Round Capital Increase is more than

5% but less than 25%, the Third Round Capital Increase constitutes a discloseable transaction for

the Company. As Mr. Hui Ka Yan is the controlling shareholder and a connected person of the

Company, the Repurchase Provisions under the Third Round Investment Agreements where Mr. Hui

Ka Yan may replace Kailong Real Estate to repurchase the investment of the Investors will

constitute a connected transaction for the Company. The Third Round Capital Increase will be

subject to the reporting, announcement and Independent Shareholders’ approval requirements in

accordance with Chapter 14A of the Listing Rules.

The Independent Board Committee comprising Mr. Chau Shing Yim, David, Mr. He Qi and

Ms. Xie Hongxi (all being independent non-executive Directors) has been established to advise the

Independent Shareholders on (i) whether the terms of the Repurchase Provisions are on normal

commercial terms and are fair and reasonable so far as the Independent Shareholders are concerned;

(ii) whether the Repurchase Provisions are in the interests of the Company and the Shareholders as

a whole; and (iii) how the Independent Shareholders should vote in respect of the resolution(s) to

approve the Repurchase Provisions and the transactions contemplated thereunder at the EGM. We,

Gram Capital Limited, have been appointed as the Independent Financial Adviser to advise the

Independent Board Committee and the Independent Shareholders in this respect.

BASIS OF OUR OPINION

In formulating our opinion to the Independent Board Committee and the Independent

Shareholders, we have relied on the statements, information, opinions and representations contained

or referred to in the Circular and the information and representations as provided to us by the

Directors. We have assumed that all information and representations that have been provided by the

Directors, for which they are solely and wholly responsible, are true and accurate at the time when

they were made and continue to be so as at the Latest Practicable Date. We have also assumed that

all statements of belief, opinion, expectation and intention made by the Directors in the Circular

were reasonably made after due enquiry and careful consideration. We have no reason to suspect

that any material facts or information have been withheld or to doubt the truth, accuracy and

completeness of the information and facts contained in the Circular, or the reasonableness of the

opinions expressed by the Company, its advisers and/or the Directors, which have been provided to

us. Our opinion is based on the Directors’ representation and confirmation that there is no

undisclosed private agreement/arrangement or implied understanding with anyone concerning the

Repurchase Provisions. We consider that we have taken sufficient and necessary steps on which to

form a reasonable basis and an informed view for our opinion in compliance with Rule 13.80 of the

Listing Rules.

The Circular, for which the Directors, collectively and individually accept full responsibility,

includes particulars given in compliance with the Listing Rules for the purpose of giving

information with regard to the Group. The Directors, having made all reasonable enquiries, confirm

that to the best of their knowledge and belief the information contained in the Circular is accurate
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and complete in all material respects and not misleading or deceptive, and there are no other

matters the omission of which would make any statement herein or the Circular misleading. We, as

the Independent Financial Adviser, take no responsibility for the contents of any part of the

Circular, save and except for this letter of advice.

We consider that we have been provided with sufficient information to reach an informed

view and to provide a reasonable basis for our opinion. We have not, however, conducted any

independent in-depth investigation into the business and affairs of the Company, Kailong Real

Estate, Hengda Real Estate, parties to the Third Round Capital Increase or their respective

subsidiaries or associates, nor have we considered the taxation implication of the Repurchase

Provisions on the Group. Our opinion is necessarily based on the financial, economic, market and

other conditions in effect and the information made available to us as at the Latest Practicable Date.

If there is any material change before EGM, Shareholders will be notified as soon as possible.

Lastly, where information in this letter has been extracted from published or otherwise

publicly available sources, it is the responsibility of Gram Capital to ensure that such information

has been correctly extracted from the relevant sources while we are not obligated to conduct any

independent in-depth investigation into the accuracy and completeness of those information.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Repurchase Provisions, we have taken into

consideration the following principal factors and reasons:

1. Background of and reasons for the Repurchase Provisions

Business overview of the Group

The Group is principally engaged in the development of large scale residential properties

and integrated commercial properties in the PRC.
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Set out below are the financial information of the Group for (i) the two years ended 31

December 2016 as extracted from the annual report of the Company for the year ended 31

December 2016 (the ‘‘2016 Annual Report’’); and (ii) the six months ended 30 June 2017

(with comparative figures) as extracted from the interim report of the Company for the six

months ended 30 June 2017 (the ‘‘2017 Interim Report’’):

For the
year ended

31 December
2016

(‘‘FY2016’’)

For the
year ended

31 December
2015

(‘‘FY2015’’)
Change from
2015 to 2016

RMB in million RMB in million %
(audited) (audited)

Revenue 211,444 133,130 58.83
— Property development 203,890 126,449 61.24
— Property investment 647 241 168.46
— Property management services 1,948 1,318 47.80
— Other businesses 4,959 5,122 (3.18)

Gross profit 59,422 37,413 58.83
Profit for the year 17,617 17,340 1.60

For the

six months

ended

30 June 2017

(‘‘1H2017’’)

For the

six months

ended

30 June 2016

(‘‘1H2016’’)

Change from

1H2016 to

1H2017

RMB in million RMB in million %

(unaudited) (unaudited)

Revenue 187,981 87,498 114.84

— Property development 183,364 83,738 118.97

— Property investment 328 258 27.13

— Property management services 1,301 693 87.73

— Other businesses 2,988 2,809 6.37

Gross profit 67,304 24,770 171.72

Profit for the period 23,127 7,127 224.50

As illustrated in the above tables, the Group’s revenue increased substantially by

approximately 58.83% from FY2015 to FY2016. Despite the increase in the Group’s revenue,

the Group’s profit for FY2016 remained at the similar level as FY2015.

With reference to the 2016 Annual Report and as confirmed by the Directors, the

Group’s contract sales increased in FY2016 as compared to FY2015, which was mainly

attributable to the Group’s far-sighted optimization of the regional layout of its projects,

upgrading of decoration and facilities among other product value additions, as well as its
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flexible and practical sales strategy and selling price. The increase in the Group’s revenue in

FY2016 as compared to FY2015 was mainly due to increased property area of recognised

sales and the average selling price of the properties.

As illustrated in the above tables, the Group’s revenue and profit increased substantially

by approximately 114.84% and 224.50% respectively from 1H2016 to 1H2017.

With reference to the 2017 Interim Report and as confirmed by the Directors, the

Group’s contract sales increased from 1H2016 to 1H2017, which was mainly attributable to

the Group’s large scale of operations and large number of available projects for sale, the

Group’s strong ability to continuously enhance the value-add features of its product, as well as

its flexible and practical sales strategy and marketing model. The number of new projects

launched for sale also contributed to the growth in contracted sales. The increase in the

Group’s revenue from 1H2016 to 1H2017 was mainly due to increased property area of

recognised sales and the average selling price of the properties.

Information on Hengda Real Estate

Hengda Real Estate is a limited liability company established in the PRC and is

principally engaged in the business of property development in the PRC. The effective

shareholding of the Company in Hengda Real Estate will be diluted from approximately

73.88% to approximately 63.46% upon completion of the Third Round Capital Increase.

Notwithstanding such dilution, Hengda Real Estate will remain as a non-wholly owned

subsidiary of the Company and its financial results, assets, liabilities and cash flows will

continue to be consolidated into the Company’s consolidated financial statements in

accordance with the Hong Kong Financial Reporting Standards.

Information on Mr. Hui Ka Yan

Mr. Hui Ka Yan is the founder, the controlling shareholder, an executive Director and

the chairman of the Board of the Company. As at the Latest Practicable Date, Mr. Hui is

interested in approximately 77.25% of the issued share capital of the Company.

Reasons for the Repurchase Provisions

The Company announced on 3 October 2016 that Kailong Real Estate and Hengda Real

Estate have entered into a cooperation agreement with Shenzhen Real Estate and Shenzhen

Investment Holding Co. Ltd. pursuant to which the parties agreed to work towards the

entering into of the Reorganisation Agreement with regard to the Proposed Reorganisation.

Under the Proposed Reorganisation, Shenzhen Real Estate will, by way of issue of Renminbi

ordinary shares (A shares) and/or payment of cash consideration, acquire all of the interest in

Hengda Real Estate from Kailong Real Estate. Upon completion of the Proposed

Reorganisation, Kailong Real Estate will become the controlling shareholder of Shenzhen

Real Estate and the Proposed Reorganisation will enable the Company to effectively list the

real estate related assets on the Shenzhen Stock Exchange A-share market.
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Hengda Real Estate announced the First Round Capital Increase and the Second Round

Capital Increase in December 2016 and May 2017. The Third Round Capital Increase involves

fund of RMB60 billion. The three rounds of capital increases have raised fund with an

aggregate amount of RMB130 billion.

There is repurchase obligation or compensation provision under the Third Round

Investment Agreements. If the Proposed Reorganisation as contemplated under the

Reorganisation Agreement is not completed by 31 January 2021 and the failure to complete is

not attributable to any Third Round Investor, the relevant Third Round Investor will have the

right within two months of the expiry of such deadline to request Kailong Real Estate to

either: (i) repurchase the equity interest held by the relevant Third Round Investor at its

original investment cost; or (ii) transfer shares in Hengda Real Estate to the relevant Third

Round Investor without consideration in accordance with a specific formula as compensation.

If an Investor has requested Kailong Real Estate (the ‘‘Request’’) to repurchase its equity

in Hengda Real Estate, Kailong Real Estate will have the option of electing not to repurchase

such interest. In such an event, the Investor will have the right to request Mr. Hui Ka Yan to

replace Kailong Real Estate to repurchase such equity interest in Hengda Real Estate from the

Investor in accordance with the terms of the relevant Investment Agreement at the Investor’s

original investment cost (i.e. the Repurchase Provision).

Upon our enquiry, the Directors advised us that the Repurchase Provisions can further

protect the Third Round Investors and may release the Group from the burden of repurchasing

the investment of the Third Round Investors. Under the Repurchase Provisions, Kailong Real

Estate will have the option of electing not to repurchase the equity in Hengda Real Estate

when an Investor makes the Request. This flexibility allows the Group to evaluate whether

such repurchase is in the interests of the Group at the time when the Investor makes Request.

If the Group considers that it is not in the interests of the Group to repurchase the equity in

Hengda Real Estate (for example, the then valuation of Hengda Real Estate is lower than the

original investment cost, the then cash position of the Group is not suitable for conducting the

repurchase or there is better alternative use of the Group’s cash as compared to the

repurchase), the Group can opt not to do so.

In addition, the Directors advised us that upon receiving the Request by Kailong Real

Estate, the Company will convene an extraordinary general meeting for Shareholders to vote

as to whether the Group shall take up its obligation under the Request (any Shareholder who

has material interests, in particular, Mr. Hui Ka Yan and his associates will abstain from

voting).

With reference to the Board Letter, the Company will comply with all applicable

requirements under Chapter 14 and Chapter 14A of the Listing Rules at the time when

Kailong Real Estate is required by the Investor(s) to repurchase their equity interests in

Hengda Real Estate, regardless of whether the repurchase would be conducted by Kailong
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Real Estate or Mr. Hui Ka Yan. In the event shareholders’ approval is required for approving

the repurchase, Mr. Hui Ka Yan and his associates will abstain from voting on all relevant

shareholders’ resolutions associated with such repurchase.

In light of the above, we concur with the Directors that the Repurchase Provisions, which

provide flexibility to the Group, is in the interests of the Company and the Shareholders as a

whole.

Principal terms of the Repurchase Provisions

Details of the Third Round Investment Agreements are set out under the sections headed

‘‘THE THIRD ROUND CAPITAL INCREASE’’ and ‘‘OTHER TERMS OF THE THIRD

ROUND INVESTMENT AGREEMENTS’’ of the Board Letter.

Amount of capital to be contributed

With reference to the Board Letter, the Third Round Capital Increase involves fund of

RMB 60 billion (the ‘‘Third Round Capital Contribution’’). The Third Round Investors will

in return obtain an aggregate of approximately 14.11% of the enlarged equity interest of

Hengda Real Estate (the ‘‘Third Round Equity Interest’’).

For the purpose of assessing the fairness and reasonableness of the Third Round Capital

Contribution, we performed the price to book ratio (‘‘PBR’’) and the price to earnings ratio

(‘‘PER’’) which are commonly adopted price multiples analysis. We searched for Hong Kong

or PRC listed companies which (i) have market capitalisation of over HK$100 billion (or

equivalent RMB) based on their closing prices as at 6 November 2017, being the date of the

Third Round Investment Agreements; and (ii) are engaged in similar line of business as

Hengda Real Estate, being property development in the PRC and derive a majority of their

turnover from such business based on their respective latest published financial information

(the ‘‘Selection Criteria’’), (the ‘‘Market Comparables’’) for comparison. To the best of our

knowledge and endeavour, we found eight listed companies which met the Selection Criteria

and they are exhaustive as far as we are aware of. Shareholders should note that the

businesses, operations and prospects of Hengda Real Estate may not be the same as the

Market Comparables.
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Set out below are the PERs and PBRs of the Market Comparables based on their closing

prices as at 6 November 2017, being the date of the Third Round Investment Agreements, and

their latest published financial information:

Company name (Stock code) Year-end date PER PBR

(times)

(Note 1)

(times)

(Note 1)

China Overseas Land & Investment Ltd. (HK688) 31 December 2016 7.34 1.12

Country Garden Holdings Co. Ltd. (HK2007) 31 December 2016 18.84 2.77

China Resources Land Ltd. (HK1109) 31 December 2016 8.25 1.32

Sunac China Holdings Ltd. (HK1918) 31 December 2016 49.37 5.23

Longfor Properties Co. Ltd. (HK960) 31 December 2016 10.13 1.46

China Vanke Co., Ltd. (HK2202 & SZ000002) 31 December 2016 12.48 2.25

Poly Real Estate Group Co., Ltd. (SH600048) 31 December 2016 9.91 1.31

China Fortune Land Co., Ltd. (SH600340) 31 December 2016 13.90 2.41

Maximum 49.37 5.23

Minimum 7.34 1.12

Average 16.28 2.23

Third Round Capital Increase 26.84 3.06

(Note 2) (Note 3)

Notes:

1. The PERs of the Company Comparables were calculated based on their respective latest published

annual results and the PBRs of the Company Comparables were calculated based on their respective

latest published interim/quarterly results.

2. The implied PER of the Third Round Capital Increase was calculated based on (i) the Third Round

Capital Contribution of RMB60 billion in aggregate; (ii) the Third Round Equity Interest of

approximately 14.11% in aggregate; and (iii) the consolidated profit attributable to the owners of

Hengda Real Estate for the year ended 31 December 2016 which amounted to RMB15,840,000,000.

3. The implied PBR of the Third Round Capital Increase was calculated based on (i) the Third Round

Capital Contribution of RMB60 billion in aggregate; (ii) the Third Round Equity Interest of

approximately 14.11% in aggregate; and (iii) the consolidated equity attributable to the owners of

Hengda Real Estate as at 30 June 2017 which amounted to RMB139,082,000,000.

We noticed from the above table that the PERs of the Market Comparables ranged from

approximately 7.34 times to 49.37 times, with an average of approximately 16.28 times. The

implied PER of the Third Round Capital Increase is within the said PER range of the Market

Comparables.

In addition, the PBRs of the Market Comparables ranged from approximately 1.12 times

to 5.23 times, with an average of approximately 2.23 times. The implied PBR of the Third

Round Capital Increase is also within the said PBR range of the Market Comparables.
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Having considered the above, we are of the view that the amount of the Third Round

Capital Contribution, which allows Third Round Investors to obtain an aggregate of

approximately 14.11% of the enlarged equity interest of Hengda Real Estate in return, is fair

and reasonable so far as the Independent Shareholders are concerned.

Repurchase obligation or compensation

If the Proposed Reorganisation as contemplated under the Reorganisation Agreement is

not completed by 31 January 2021 (the ‘‘Reorganisation Deadline’’) and the failure to

complete is not attributable to any Third Round Investor, the relevant Third Round Investor

will have the right within two months of the expiry of such deadline to request Kailong Real

Estate to either:

(i) repurchase the equity interest held by the relevant Third Round Investor at its

original investment cost; or

(ii) transfer shares in Hengda Real Estate to the relevant Third Round Investor without

consideration in accordance with the following formula as compensation:

Percentage of equity in Hengda

Real Estate to be transferred by

Kailong Real Estate to the

relevant Third Round Investor as

compensation

=

Percentage interest in Hengda Real Estate held by

the relevant Investor on the signing of the

compensation agreement (excluding any additional

interest acquired by the relevant Third Round

Investor after the date of the relevant Third Round

Investment Agreement)

× 50%

If an Investor has requested Kailong Real Estate to repurchase its equity in Hengda Real

Estate, Kailong Real Estate will have the option of electing not to repurchase such interest. In

such an event, the Investor will have the right to request Mr. Hui Ka Yan to replace Kailong

Real Estate to repurchase such equity interest in Hengda Real Estate from the Investor in

accordance with the terms of the relevant Investment Agreement at the Investor’s original

investment cost.

We enquired into the Directors and were advised that upon receiving the Request by

Kailong Real Estate, the Company will (i) publish an announcement to inform the public and

the Shareholders regarding the Request; (ii) despatch a circular which contains full details of

the Request, including but not limited to the terms of the Request and relevant repurchase, the

latest development and operation of Hengda Real Estate, the financial information of Hengda

Real Estate, valuation of Hengda Real Estate (if required under the Listing Rules); and (iii)

convene an extraordinary general meeting for Shareholders to vote as to whether the Group

shall take up its obligation under the Request (any Shareholder who has material interests, in

particular, Mr. Hui Ka Yan and his associates will abstain from voting).
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Given the above, the Shareholders can, with the information provided in the aforesaid

circular, consider the following factors:

(i) whether the cost of repurchase is justify for the then valuation of Hengda Real

Estate;

(ii) whether the then cash position of the Group is suitable for conducting the

repurchase;

(iii) whether there is better alternative use of the Group’s cash as compared to the

repurchase; and

(iv) whether the repurchase is in the interests of the Company and the Shareholders as a

whole.

We also noted that the ‘‘repurchase obligation or compensation’’ provisions under the First

Round Investment Agreements and the Second Round Investment Agreements are in line with the

Repurchase Provisions under the Third Round Investment Agreements (save as and except for that

the Reorganisation Deadline is 31 January 2020 under the First Round Investment Agreements and

the Second Round Investment Agreements).

Having considered that (i) the Repurchase Provisions give rights but no obligation to the

Group (i.e. if the repurchase is considered not to be in the interests of the Company and the

Shareholders as a whole, the Group can opt not to proceed with the repurchase); (ii) the

Shareholders will be given sufficient information and an opportunity to vote at an extraordinary

general meeting as to whether the Group shall take up its obligation under the Request; and (iii) the

‘‘repurchase obligation or compensation’’ provisions under the First Round Investment Agreements

and the Second Round Investment Agreements are in line with the Repurchase Provisions under the

Third Round Investment Agreements, we consider that the terms of Repurchase Provisions are on

normal commercial terms and fair and reasonable so far as the Independent Shareholders are

concerned.
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RECOMMENDATION

Having taken into consideration the factors and reasons as stated above, we are of the opinion

that (i) the terms of the Repurchase Provisions are on normal commercial terms and are fair and

reasonable so far as the Independent Shareholders are concerned; and (ii) the Repurchase Provisions

are in the interests of the Company and the Shareholders as a whole. Accordingly, we recommend

the Independent Board Committee to advise the Independent Shareholders to vote in favour of the

resolution(s) to be proposed at the EGM to approve the Repurchase Provisions and we recommend

the Independent Shareholders to vote in favour of the resolution(s) in this regard.

Yours faithfully,

For and on behalf of

Gram Capital Limited

Graham Lam

Managing Director
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The following is the text of a letter with the summary of values received from CBRE Limited,

prepared for the purpose of incorporation in the circular, in connection with their valuation as of

31 August 2017 of certain properties of the Group.

Suites 1204–06, 12/F, 3/F & 4/F

Three Exchange Square

8 Connaught Place

Central, Hong Kong

T 852 2820 2800

F 852 2810 0830

香港中環康樂廣場八號交易廣場第三期

十二樓1204–06室，三樓及四樓

電話 852 2820 2800 傳真 852 2810 0830

www.cbre.com.hk

地產代理 (公司) 牌照號碼

Estate Agent’s Licence No: C-004065

6 November 2017

China Evergrande Group

Suite 1501–1507,

One Pacific Place,

88 Queensway,

Hong Kong

Dear Sirs,

In accordance with instructions from China Evergrande Group (the ‘‘Company’’) to value the

certain properties in which Hengda Real Estate Group and its subsidiaries (collectively referred to

as ‘‘the Group’’) have interests in the People’s Republic of China (the ‘‘PRC’’) and Hong Kong, we

confirm that we have carried out inspections, made relevant enquiries, and obtained such further

information as we consider necessary for the purpose of providing you with our opinion of the

market value of such properties as of 31 August 2017 (the ‘‘Valuation Date’’).

Valuation Basis, Assumptions and Methodology

Our valuation is prepared in accordance with ‘‘The HKIS Valuation Standards (2012 Edition)’’

(‘‘the Standards’’) published by The Hong Kong Institute of Surveyors (‘‘the HKIS’’), the RICS

Valuation — Professional Standards of Royal Institution of Chartered Surveyors and is complied

with International Valuation Standards (IVS).
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Our valuation is made on the basis of market value which is defined by the International

Valuation Standards and followed by the HKIS as ‘‘the estimated amount for which an asset or

liability should exchange on the Valuation Date between a willing buyer and a willing seller in an

arm’s-length transaction after proper marketing and where the parties had each acted

knowledgeably, prudently and without compulsion.’’

We have also complied with all the requirements contained in the Companies Ordinance,

Chapter 5, Practice Note 12 of the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited (the ‘‘Listing Rules’’).

Our valuation has been made on the assumption that the owner sells the property on the open

market without the benefit or burden of a deferred term contract, leaseback, joint venture,

management agreement or any similar arrangement, which would serve to affect the values of the

properties.

No allowance has been made in our valuation for any charges, mortgages or amounts owing

neither on the property nor for any expenses or taxation which may be incurred in effecting sale.

Unless otherwise stated, it is assumed that the properties were free from encumbrances, restrictions

and outgoings of an onerous nature which could affect their values.

We have valued the properties in Group I which are held by the Group for sale, properties in

Group II which are held by the Group for owner occupation, and properties in Group V which are

held by the Group for future development by the Direct Comparison Approach on the assumption

that each property can be sold in their existing state. Comparison is based on prices realized on

actual transactions and/or asking prices of comparable properties. Comparable properties with

similar sizes, characteristics and locations are analyzed, and carefully weighed against all respective

advantages and disadvantages of each property in order to arrive at a fair comparison of value.

We have valued portions of the properties in Group II which are held and operated by the

Group as hotel, by Discounted Cash Flow Approach and analysed the long term return that is likely

to be derived from a property with a combination of both income and capital growth over an

assumed investment horizon. In undertaking this analysis, a wide range of assumptions are made

including a target or pre-selected internal rate of return, net property income, income growth,

potential capital expenditure, costs associated with the initial purchase of the property and also its

disposal at the end of the investment period.

For the completed properties in Group III and Group VII which are held by the Group for

investment, all the properties are valued by Direct Comparison Approach assuming sale of each of

these properties in its existing state by making references to comparable sale transactions and/or

asking prices of comparable properties in the relevant markets. Where appropriate, we have also

valued the properties using the Income Capitalization Approach by capitalization of the net rental

income derived from the existing tenancies with due allowance for the reversionary income

potential of the property.

APPENDIX I VALUATION REPORT

– I-2 –



In valuing the portion of the properties in Group III and properties in Group IV which are

under development, we have assumed that they will be developed and completed in accordance with

the latest development proposal provided to us by the Group. In arriving at our opinion of value,

we have adopted the comparison approach by making reference to comparable sales evidence as

available in the relevant market and have also taken into account the accrued construction cost and

professional fees relevant to the stage of construction as at the valuation date and the remainder of

the cost and fees that are expected to be incurred for completing the development. We have relied

on the accrued construction cost and professional fees information provided by the Group according

to the different stages of construction of the subject properties as at the valuation date and we did

not find any material inconsistency from those of other similar developments.

For the properties in Group VI which are contracted to be held by the Group, as for which the

Group has entered into agreements with relevant owner of the property or government authority or

entered into share transfer agreements, but for which the Group has not yet obtained the State-

owned Land Use Rights Certificates and/or the payment of the land premium has not yet been fully

settled as of the Valuation Date, we have attributed no commercial value to such properties.

Source of Information

We have relied on information provided by the Group, in particular, but not limited to the

sales records, planning approvals, statutory notices, easements, development scheme, construction

costs, development time schedules, site area and floor area, tenancy schedules, interests attributable

to the Group and other relevant information. No on-site measurement has been taken. Dimensions,

measurements and areas included in the property summaries are only approximations. We have

taken every reasonable care both during reviewing the information provided to us and in making

relevant enquiries. We have no reason to doubt the truth and accuracy of the information provided

to us by the Group, which is material to the valuation. We were also advised by the Group that no

material facts have been omitted from the information provided to us.

In the course of our valuation for the properties in the PRC, we have relied on the legal

opinion provided by the Group’s PRC legal advisor, King & Wood Mallesons (the ‘‘PRC Legal

Opinion’’). We have been provided with extracts from title documents relating to such properties.

We have not, however, inspected the original documents to verify ownership or any amendment

which did not appear on the copies handed to us. All documents have been used for reference only.

Unless otherwise stated, in valuing the Properties, we have prepared our valuation on the basis that

the owners have proper title to the properties and have free and uninterrupted rights to use, occupy

or assign the properties for the whole of the unexpired terms as granted.

We have had no reason to doubt the truth and accuracy of the information provided to us by

the Group. We have also sought confirmation from the Group that no material factors have been

omitted from the information supplied. We consider that we have been provided with sufficient

information to arrive an informed view, and we have no reason to suspect that any material

information has been withheld.
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Property Inspection

We made inspection of the properties for this valuation. In the course of our inspection, we

did not notice any serious defects. However, we have not carried out any structural survey nor any

tests were made on the building services. Therefore, we are not able to report whether the

properties are free of rot, infestation, or any other structural defects. During our inspection, we have

not carried our investigations on the site to determine the suitability of the ground conditions and

the services for any future development.

We have not carried out site measurements to verify the correctness of the areas of the

properties. We have assumed that the areas shown on the documents and official site plan are

correct. Our valuation is on the basis that these aspects are satisfactory. All documents and

contracts have been used as reference only and all dimensions, measurements and areas are

approximations.

Inspection of the properties was carried out in the period between November 2016 and

October 2017 by our technical staff including Ms. Jennifer Ip, Mr. Edmond Wong, Ms. Joey Gong,

Mr. Kaiser Lo, Mr. Bill Zhang, Mr. Denis Fung, Mr. Timothy Yim, Ms. Helena Xing, Mr. Stephen

Du, Ms. Coco Zhu, Ms. Clara Shi, Ms. Jessica Chen, Ms. Mao Yan, etc. They are Chartered

Surveyors/China Real Estate Appraisers and/or have more than 2 to 5 years’ experience in the

valuation of properties in the PRC and possess academic background in subjects relating to real

estate valuation.

Currency

Unless otherwise stated, all monetary figures stated in this report are in Renminbi (RMB) or in

Hong Kong Dollars (HKD), the official currency of the PRC and Hong Kong in relation to the

properties in the PRC and Hong Kong respectively.

Summary Disclosure

In accordance with the requirements in rule 5.02B of Chapter 5 of the Rules Governing the

Listing of Securities issued by The Stock Exchange of Hong Kong Limited, as the values of the

property interests as at the valuation date are less than 5% of the total property interests, we present

the property information and valuation in the format of summary disclosure.
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We enclose herewith our summary of values.

Yours faithfully,

For and on behalf of

CBRE Limited

Daniel Mohr

MRICS

Executive Director

Valuation & Advisory Services

Note: Mr. Daniel Mohr is a member of Royal Institution of Chartered Surveyors. He has over 15 years of valuation

experience in the PRC and Hong Kong, as well as relevant experience in the Asia-Pacific region.
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Property Group
(Group I — Group V)

No. of
Properties

Market Value
in existing
state as at

Valuation Date

Market Value
Attributable to
the Group as at
Valuation Date

(RMB million) (RMB million)

Group I — Properties held by the Group for Sale in the PRC 469 133,560.60 121,528.18

Group II — Properties held by the Group for Occupation/

Operation in the PRC 116 13,199.60 12,982.95

Group III-A — Properties held by the Group for Investment in

the PRC (Completed) 323 106,378.23 101,418.14

Group III-B — Properties held by the Group for Investment in

the PRC (Under Development) 85 20,139.00 17,620.47

Group IV — Properties held by the Group Under Development in

the PRC 662 619,009.20 548,816.82

Group V — Properties held by the Group for Future

Development in the PRC 104 73,865.50 66,180.77

Sub-Total 1,759 966,152.13 868,547.33

Property Group
(Group VI)

No. of
Properties

Market Value
Attributable to
the Group as at
Valuation Date
(RMB million)

Group VI — Properties contracted to be acquired by the Group

in the PRC 49

No Commercial

Value

Property Group
(Group VII)

No. of
Properties

Market Value
in existing
state as at

Valuation Date

Market Value
Attributable to
the Group as at
Valuation Date

(HKD million) (HKD million)

Group VII — Properties held by the Group for Investments

in Hong Kong 2 11,010.30 11,010.30
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1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,

includes particulars given in compliance with the Listing Rules for the purpose of giving

information with regard to the Group. The Directors, having made all reasonable enquiries, confirm

that to the best of their knowledge and belief, the information contained in this circular is accurate

and complete in all material respects and not misleading or deceptive, and there are no other

matters the omission of which would make any statement herein or this circular misleading.

2. DISCLOSURE OF INTERESTS

(a) Directors and Chief Executive

As at the Latest Practicable Date, the interests and short positions, if any, of each

Director and chief executive of the Company in the shares, underlying shares and debentures

of the Company and any of its associated corporations (within the meaning of Part XV of the

SFO) which were required to be notified to the Company and the Stock Exchange pursuant to

Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which the

Directors and chief executive were deemed or taken to have under provisions of the SFO), or

which were required to be and are recorded in the register required to be kept by the Company

pursuant to Section 352 of the SFO, or as otherwise required to be notified to the Company

and the Stock Exchange pursuant to the Model Code for Securities Transactions by Directors

of Listed Companies adopted by the Company (the ‘‘Model Code’’) were as follows:

(i) Interest in Shares

Name of Director Nature of interest Number of Shares

Approximate

percentage of

shareholding

Hui Ka Yan (Note 1) Interest in control

corporation

10,162,119,735 (L) 77.25%

Note:

(1) Of the 10,162,119,735 Shares held, 9,370,871,497 Shares were held by Xin Xin (BVI) Limited, a

company wholly owned by Mr. Hui Ka Yan, and 791,248,238 Shares were held by Even Honour

Holdings Limited, a company indirectly wholly owned by Ms. Ding Yumei (‘‘Mrs Hui’’), the
spouse of Mr. Hui Ka Yan. The interest of Even Honour Holdings Limited in the Company is

also deemed to be held by Mr. Hui Ka Yan pursuant to the SFO.
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(ii) Interests in shares, underlying shares of the Company

Name of Director Nature of interest

Number of Shares

outstanding

involved in the

options granted

under the Share

Option Scheme

Approximate

percentage of

shareholding of

those options

granted and

exercised under

the Share

Option Scheme

based on the

existing issued

share capital of

the Company

Xia Haijun Beneficial owner 89,986,000 0.69%

He Miaoling Beneficial owner 6,600,000 0.05%

Shi Junping Beneficial owner 4,100,000 0.03%

Pan Darong Beneficial owner 3,000,000 0.02%

Huang Xiangui Beneficial owner 3,300,000 0.03%

Chau Shing Yim,

David

Beneficial owner 1,000,000 0.01%

He Qi Beneficial owner 600,000 0.01%

Xie Hungxi Beneficial owner 600,000 0.01%

APPENDIX II GENERAL INFORMATION

– II-2 –



(iii) Interest in associated corporation of the Company

Name of Director

Name of associated

corporation

Number of

securities

Approximate

percentage of

shareholding

Hui Ka Yan Xin Xin (BVI)

Limited

100 shares 100%

Even Honour

Holdings Limited

(Note)

1 share 100%

Note: Pursuant to the SFO, Even Honour Holdings Limited is indirectly wholly owned by the spouse

of Mr. Hui Ka Yan and is deemed to be an associated corporation of the Company.

(iv) Interest in debentures of the Company

Name of Director

Currency of

debentures

Amount of

debenture bought

Amount of

debentures in

same class in

issue

Xia Haijun US$ 50,000,000 1,500,000,000
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(b) Substantial Shareholders

So far as is known to any Director or the chief executive of the Company, as at the

Latest Practicable Date, Shareholders who had interests or short positions in the shares and

underlying shares of the Company which would fall to be disclosed to the Company under the

provisions of Divisions 2 and 3 of Part XV of the SFO, or which were recorded in the register

required to be kept by the Company pursuant to Section 336 of the SFO were as follows:

Long positions in shares and underlying shares of the Company

Name of

shareholder

Nature of interest

held

Interest in the

shares

Approximate

percentage of

shareholding

Mrs. Hui Interest of controlled

corporation

10,162,119,735 (L)

(Note 1)

77.25%

Xin Xin (BVI)

Limited

Beneficial owner 9,370,871,497 (L)

(Note 2)

71.34%

Even Honour

Holdings Limited

Beneficial owner 791,248,238(L)

(Note 3)

6.02%

Yaohua Limited Interest of controlled

corporation

791,248,238(L)

(Note 3)

6.02%

Notes:

1. Of the 10,162,119,735 Shares held, 791,248,238 Shares were held by a company wholly-owned

by Mrs. Hui, and 9,370,871,497 Shares were held by Xin Xin (BVI) Limited, a company

indirectly wholly owned by Mr. Hui Ka Yan, The interest of Xin Xin (BVI) Limited in the

Company is also deemed to be held by Mrs. Hui pursuant to the SFO.

2. Xin Xin (BVI) Limited is beneficially owned by Mr. Hui Ka Yan.

3. Even Honour Holdings Limited is wholly-owned by Yaohua Limited, and Yaohua Limited is

wholly owned by Mrs. Hui.

Save as disclosed above, so far as is known to the Directors and the chief executive of the

Company, as at the Latest Practicable Date, no other person (other than a Director or chief

executive of the Company) had, or was deemed or taken to have, an interest or short position in the

Shares or underlying Shares which would fall to be disclosed to the Company under the provisions

of Divisions 2 and 3 of Part XV of the SFO, or who was, directly or indirectly, interested in 10%

or more of the nominal value of any class of share capital carrying rights to vote in all

circumstances at general meetings of any other member of the Group or held any option in respect

of such capital.
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Mr. Hui Ka Yan is a director of Xin Xin (BVI) Limited. Save as disclosed, as at the Latest

Practicable Date, none of the Directors is a director or employee of a company which has an

interest or short position in the shares or underlying shares of the Company which should fall to be

disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO.

3. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had any existing or proposed service

contracts with any member of the Group or any associated company of the Company (excluding

contracts expiring or determinable within one year without payment of compensation, other than

statutory compensation).

4. COMPETING BUSINESS INTEREST OF DIRECTORS

As at the Latest Practicable Date, none of the Directors or their respective associates was

interested in any business which competes or is likely to compete, either directly or indirectly, with

the business of the Group as required to be disclosed pursuant to the Listing Rules.

5. MATERIAL ADVERSE CHANGE

The Directors are not aware of any material adverse change in the financial or trading position

of the Group since 31 December 2016, the date to which the latest published audited accounts of

the Company were made up.

6. LITIGATION

As at the Latest Practicable Date, no member of the Group was engaged in any litigation or

arbitration proceedings of material importance and no litigation or claim of material importance was

known to the Directors to be pending or threatened by or against any member of the Group.

7. MATERIAL CONTRACTS

The following contracts have been entered into by the Group (not being contracts entered into

in the ordinary course of business) within the two years immediately preceding the date of this

circular and is or may be material:

(a) On 28 October 2015, a subsidiary of Evergrande Health Industry Group Limited, a non-

wholly owned subsidiary of the Company listed on the main board of the Stock

Exchange (Stock code: 708) entered into a grant contract of state-owned construction

land use rights (《國有建設用地使用權出讓合同》) in respect of the acquisition of land

use rights of a land plot in Qionghai city, Hainan province, China for a consideration of

approximately RMB93.4 million;
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(b) On 12 November 2015, Shengyu (BVI) Limited (‘‘Shengyu’’), an indirect wholly-owned

subsidiary of the Company, entered into a sale and purchase agreement with Great

System Investment Limited in relation to the acquisition by Shengyu of Pioneer Time

Investment Limited, which hold the property known as Mass Mutual Tower located at

No. 38 Gloucester Road, Hong Kong for HK$12,500,000,000;

(c) On 20 November 2015, the agreement entered into between Evergrande Real Estate

Group (Nanchang) Co., Ltd. and Chongqing City Construction Investment (Group) Co.,

Ltd. and Chongqing Land Group with respect to the transfer of the 50% equity interest in

Great Eastern Life Assurance (China) Co., Ltd. for RMB3,939,110,600 was approved by

the China Insurance Regulatory Commission and became effective;

(d) On 2 December 2015, Shengyu and New World Development (China) Limited entered

into a sale and purchase agreement in relation to the acquisition of the entire issued share

capital of and loan to Best Wealth Investments Limited, which hold the right to a

property project in Haikou for RMB8,600,000,000;

(e) On 2 December 2015, Shengyu and New World Development (China) Limited entered

into a sale and purchase agreement in relation to the acquisition of the entire issued share

capital of and loan to Dragon Joy (China) Limited, White Heron Limited and Superb

Capital Enterprises Limited, which hold the right to a property project in Huizhou, for

RMB1,100,000,000;

(f) On 2 December 2015, Shengyu and New World Development (China) Limited entered

into a sale and purchase agreement in relation to the acquisition of the entire issued share

capital of and loan to Hinto Development Limited, which hold 60% of the right to a

property project in Wuhan for RMB3,800,000,000;

(g) On 23 December 2015, a subsidiary of Evergrande Health Industry Group Limited, a

non-wholly owned subsidiary of the Company, entered into a grant contract of state-

owned construction land use rights (《國有建設用地使用權出讓合同》) in respect of the

acquisition of land use rights of a land plot in Danzhou, Hainan Province, China for a

consideration of approximately RMB55.1 million;

(h) On 29 December 2015, Shengyu and Chow Tai Fook Enterprises Limited entered into a

sale and purchase agreement in relation to the acquisition of the entire issued share

capital of Baojun Limited, which hold 50% of Qingdao Golden Bay Properties Limited

(the ‘‘Qingdao Project Company’’) for RMB600,000,000;

(i) On 29 December 2015, Hengdda (Jinan) Real Estate Group Co. Ltd., a subsidiary of the

Company, and Tibet Lin Zhi Hui Fu Investment Co., Ltd. entered into a sale and

purchase agreement in relation to the acquisition of 50% of the Qingdao Project

Company for RMB1,400,000,000;
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(j) On 29 December 2015, Shengyu and Chow Tai Fook Enterprises Limited entered into a

sale and purchase agreement in relation to the acquisition of the entire issued share

capital of Charisma City Limited, for RMB1,800,000,000;

(k) On 29 December 2015, Shengyu and Chow Tai Fook Enterprises Limited entered into a

sale and purchase agreement in relation to the acquisition of the entire issued share

capital of Ace Score Holdings Limited, for RMB1,700,000,000;

(l) On 29 December 2015, Shengyu and Sino Asset Property Limited entered into a sale and

purchase agreement in relation to the acquisition of the entire issued share capital of

Marche Limited, for RMB7,600,000,000;

(m) On 29 December 2015, Shengyu and New World Development (China) Limited entered

into an equity interest and loan transfer agreement in relation to the acquisition of the

entire issued share capital of Rise Eagle Worldwide Limited for RMB2,000,000,000;

(n) On 29 December 2015, Shengyu and New World Development (China) Limited entered

into an equity interest and loan transfer agreement in relation to the acquisition of the

entire issued share capital of Triumph Hero International Limited for

RMB5,300,000,000;

(o) On 1 February 2016, 三亞恒合融醫院投資管理有限公司 (Sanya Hengherong Hospital

Investment Management Limited), a wholly-owned subsidiary of Evergrande Health

Industry Group Limited, a non-wholly owned subsidiary of the Company, entered into a

grant contract of state-owned construction land use rights (《國有建設用地使用權出讓合

同》) in respect of the acquisition of land use rights of land plots in Sanya, China for a

consideration of approximately RMB491 million;

(p) On 29 June 2016, New Media Group Limited, an indirect non-wholly owned subsidiary

of Evergrande Health Industry Group Limited, a non-wholly owned subsidiary of the

Company, entered into a sale and purchase agreement with Top Wheel Holdings Limited,

pursuant to which New Media Group Limited sold the entire equity interest in New

Monday Publishing Limited to Top Wheel Holdings Limited for a consideration of

HK$200,000;

(q) On 28 September 2016, Hengda Group Limited, a wholly-owned subsidiary of the

Group, entered into an agreement with Shenzhen Lailailai Industrial Co., Ltd., pursuant

to which the Group agreed to dispose all of the Group’s interests in each of Hengda

Grain and Oil Group Co., Ltd., Hengda Ginseng Co., Ltd. and Hengda Sales Group Co.,

Ltd., and their respective subsidiaries to the purchaser for RMB600,000,000;

(r) On 28 September 2016, Hengda Group Limited and Ace Capital Ventures Limited, both

wholly-owned subsidiaries of the Group, entered into agreements with Shenzhen

Mingcheng Duling Commerce Co., Ltd. and Sunlight Property Management Limited
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respectively, pursuant to which the Group agreed to dispose of all of the Group’s

interests in each of Hengda Dairy Co., Ltd. and Challenger Global Investments Limited

and their respective subsidiaries to the purchasers for RMB300,000,000;

(s) On 28 September 2016, Hengda Group Limited and Primal Glory Limited, both wholly-

owned subsidiaries of the Group, entered into agreements with Shenzhen Sanwei Duling

Vehicle Sales Services Co., Ltd. and Lipu (Hong Kong) Limited respectively, pursuant to

which the Group agreed to dispose of all of the Group’s interests in each of Hengda

Beverage Group Limited and Sunny High Development Limited, and their respective

subsidiaries to the purchasers for RMB1,800,000,000;

(t) On 21 November 2016, Sun Mass Energy Development Limited (‘‘Sun Mass’’), a

wholly-owned subsidiary of HengTen Networks Group Limited, a non-wholly owned

subsidiary of the Company listed on the main board of the Stock Exchange (Stock Code:

136), entered into a sale and purchase agreement (the ‘‘Sale and Purchase Agreement’’)

with Allied Trade Ventures Limited and Alpha Year International Limited as the vendors,

and Mr. Yip Yuen Sai and Mr. Yip Ka Ming, Allen, as the guarantors in relation to

acquisition by Sun Mass of the entire issued share capital of Noble Sea Group Limited

and Grade A Ventures Limited, which in turn hold an aggregate 51.6% interests in

Shenzhen Grandland Intelligent Information Limited (深圳廣田智能科技有限公司) (the

‘‘PRC Subsidiary’’) at a consideration to be determined by a valuation report on the

value of the PRC Subsidiary, which shall not exceed HK$12,500,000. The Sale and

Purchase Agreement lapsed on 23 January 2017 and the acquisition was not completed;

(u) On 29 November 2016, Calxon Group (Shanghai) Company Limited, an indirect

subsidiary of the Group, entered into an equity transfer agreement with Sunac (Qingdao)

Real Estate Company Limited, pursuant to which the Group agreed to dispose of the

entire equity interest in Qingdao Calxon Real Estate Development Company Limited for

RMB3,662,000,000;

(v) On 16 December 2016, 廣州市凱尚健康產業有限公司 (Guangzhou Kaishang Health

Industry Limited), a wholly-owned subsidiary of Evergrande Health Industry Group

Limited, a non-wholly owned subsidiary of the Company, entered into a grant contract of

state-owned construction land use rights (《國有建設用地使用權出讓合同》) in respect of

the acquisition of land use rights of land plots in Xi’an City, Shaanxi Province, China for

a consideration of approximately RMB733.3 million;

(w) On 30 December 2016, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with 中信聚恒(深圳)投資控股中心(有限合夥) (CITIC Juheng

(Shenzhen) Investment Holdings LLP) (‘‘CITIC Juheng’’) in relation to CITIC Juheng

investing an amount of RMB5,000,000,000 in the capital of Hengda Real Estate;
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(x) On 30 December 2016, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with 廣田投資有限公司 (Guangtian Investment Co., Ltd.)

(‘‘Guangtian’’) in relation to Guangtian investing an amount of RMB5,000,000,000 in

the capital of Hengda Real Estate;

(y) On 30 December 2016, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with 深圳市華建控股有限公司 (Shenzhen Huajian Holdings Co.,

Ltd.) (‘‘Huajian’’) in relation to Huajian investing an amount of RMB5,000,000,000 in

the capital of Hengda Real Estate;

(z) On 30 December 2016, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with 深圳市中融鼎興投資合夥企業(有限合夥) (Shenzhen

Zhongrong Dingxing Investment LLP) (‘‘Zhongrong Dingxing Investment’’) in relation

to Zhongrong Dingxing Investment investing an amount of RMB3,000,000,000 in the

capital of Hengda Real Estate;

(aa) On 30 December 2016, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with subsidiary (山東高速投資控股有限公司 (Shandong Highway

Investment Group Co., Ltd.)) and affiliate (山東鐵路發展基金有限公司 (Shandong

Railway Development Fund Co., Ltd.)) of 山東高速集團有限公司 (Shandong Highway

Group Co., Ltd.) (‘‘Shandong Highway Companies’’) in relation to Shandong Highway

Companies investing an amount of RMB3,000,000,000 in the capital of Hengda Real

Estate;

(bb) On 30 December 2016, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with 蘇州工業園區睿燦投資企業(有限合夥) (Suzhou Industrial

Park Ruican Investment LLP) (‘‘Ruican Investment’’) in relation to Ruican Investment

investing an amount of RMB3,000,000,000 in the capital of Hengda Real Estate;

(cc) On 30 December 2016, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with 深圳市美投高新技術創業投資有限公司 (Shenzhen Meitou

Hitech Venture Capital Investment Co., Ltd.) (‘‘Meitou’’) in relation to Meitou investing

an amount of RMB3,000,000,000 in the capital of Hengda Real Estate;

(dd) On 30 December 2016, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with 廣東唯美明珠投資有限公司 (Guangdong Weimei Mingzhu

Investment Co., Ltd.) (‘‘Guangdong Weimei’’) in relation to Guangdong Weimei

investing an amount of RMB3,000,000,000 in the capital of Hengda Real Estate;

(ee) On 31 May 2017, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with Maanshan Maowen Technology Industrial Park Co., Ltd. (馬

鞍山市茂文科技工業園有限公司) (‘‘Maowen Technology’’) in relation to Maowen

Technology investing an amount of RMB5,500,000,000 in the capital of Hengda Real

Estate;
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(ff) On 31 May 2017, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with Shenzhen Baoxin Investment Co., Ltd. (深圳市寶信投資控股

有限公司) (‘‘Baoxin’’) in relation to Baoxin investing an amount of RMB5,000,000,000

in the capital of Hengda Real Estate;

(gg) On 31 May 2017, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with Jiangxi Huada Property Group Co., Ltd. (江西省華達置業集

團有限公司) (‘‘Huada Property’’) in relation to Huada Property investing an amount of

RMB5,000,000,000 in the capital of Hengda Real Estate;

(hh) On 31 May 2017, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with Shenzhen Qixiang Investment Co., Ltd. (深圳市麒翔投資有

限公司) (‘‘Qixiang Investment’’) in relation to Qixiang Investment investing an amount

of RMB5,000,000,000 in the capital of Hengda Real Estate;

(ii) On 31 May 2017, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with Shenzhen Jiancheng Investment Co., Ltd. (深圳市鍵誠投資有

限公司) (‘‘Jiancheng’’) in relation to Jiancheng investing an amount of

RMB3,500,000,000 in the capital of Hengda Real Estate;

(jj) On 31 May 2017, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with Suzhou Industrial Park Ruican Investment Enterprise LLP (蘇

州工業園區睿燦投資企業(有限合夥)) (‘‘Ruican’’) in relation to Ruican investing an

amount of RMB3,500,000,000 in the capital of Hengda Real Estate;

(kk) On 31 May 2017, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with Ningbo Minyin Jintou Hongda No. 3 Investment Management

LLP (寧波民銀金投鴻達叁號投資管理合夥企業(有限合夥)) (‘‘Hongda’’) in relation to

Hongda investing an amount of RMB3,000,000,000 in the capital of Hengda Real Estate;

(ll) On 31 May 2017, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with Jiaxing Yumin No. 5 Investment LLP (嘉興宇民伍號投資合

夥企業(有限合夥)) (‘‘Yumin’’) in relation to Yumin investing an amount of

RMB2,000,000,000 in the capital of Hengda Real Estate;

(mm)On 31 May 2017, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with Weifang Golden Orange Hongyuan Investment Management

LLP (濰坊金橙宏源投資管理合夥企業(有限合夥)) (‘‘Golden Orange Hongyuan’’) in

relation to Golden Orange Hongyuan investing an amount of RMB2,000,000,000 in the

capital of Hengda Real Estate;

(nn) On 31 May 2017, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with Jiayu Vehicle Accessories Ningxia LLP (嘉寓汽車配件寧

夏(有限合夥)) (‘‘Jiayu’’) in relation to Jiayu investing an amount of RMB2,000,000,000

in the capital of Hengda Real Estate;
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(oo) On 31 May 2017, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with Shenzhen Qianhai Zhongyi Holding Co., Ltd. (深圳市前海中

意控股有限公司) (‘‘Shenzhen Zhongyi’’) in relation to Shenzhen Zhongyi investing an

amount of RMB1,000,000,000 in the capital of Hengda Real Estate;

(pp) On 31 May 2017, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with Shanghai Haoren Property Management Co., Ltd. (上海豪仁

物業管理有限公司) (‘‘Haoren’’) in relation to Haoren investing an amount of

RMB1,000,000,000 in the capital of Hengda Real Estate;

(qq) On 31 May 2017, Kailong Real Estate and Hengda Real Estate entered into an

investment agreement with Qingdao Yonghe Jinfeng Group Co., Ltd. (青島永合金豐集團

有限公司) (‘‘Yonghe Jinfeng’’) in relation to Yonghe Jinfeng investing an amount of

RMB1,000,000,000 in the capital of Hengda Real Estate;

(rr) On 9 June 2017, Hengda Real Estates and certain of its subsidiaries entered into an

agreement with Shenzhen Metro Group Co., Ltd., pursuant to which the Group sold

1,553,210,974 A shares in China Vanke Co., Ltd. held by the Group to Shenzhen Metro

Group Co., Ltd. for RMB29,200,266,311.20;

(ss) On 28 June 2017, Kailong Real Estate, Hengda Real Estate and Mr. Hui Ka

Yan entered into an agreement with each of the First Round Investors and the Second

Round Investors to amend the terms of te repurchase obligation under the First Round

Investment Agreements and the Second Round Investment Agreements, respectively;

(tt) On 8 September 2017, a subsidiary of Evergrande Health Industry Group Limited, a non-

wholly owned subsidiary of the Company listed on the main board of the Stock

Exchange, entered into 11 grant contracts of state-owned construction land use rights

(《國有建設用地使用權出讓合同》) in respect of the acquisition of land use rights of land

plots in Xingyang, Zhengzhou City, Henan Province, China for a consideration of

approximately RMB1,830 million;

(uu) On 26 September 2017, Right Bliss Limited (‘‘Right Bliss’’), a wholly-owned subsidiary

of Evergrande Health Industry Group Limited, a non-wholly owned subsidiary of the

Company, entered into a disposal agreement with Future Blossom Limited, pursuant to

which Right Bliss agreed to sell 90.01% of the equity interests in New Media Group

Limited and loans in the amount of approximately HK$55.57 million to Future Blossom

Limited for an aggregated consideration of HK$63,000,000;

(vv) the Shandong Highway Group Investment Agreement;

(ww) the Suning Electrical Appliances Group Investment Agreement;

(xx) the Shenzhen Amer Investment Agreement;

(yy) the Jiayu Investment Agreement;
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(zz) the Guangzhou Yehoo Investment Agreement; and

(aaa) the Ding Xiang Sichuan Investment Agreement.

8. EXPERTS AND CONSENTS

The following are the qualifications of the experts who has been named in this circular or has

given opinion or letter contained in this circular:

Name Qualification

Gram Capital A licensed corporation to carry out Type 6 (advising on

corporate finance) regulated activity under the SFO

CBRE Property valuer

King & Wood Mallesons PRC lawyer

As at the Latest Practicable Date, each of Gram Capital, CBRE and King & Wood Mallesons

has given and has not withdrawn its written consent to the issue of this circular with the inclusion

therein of its letter and references to its names, in the form and context in which they are included.

As at the Latest Practicable Date, each of Gram Capital, CBRE and King & Wood Mallesons

did not have any shareholding in any member of the Group and did not have the right to subscribe

for or to nominate persons to subscribe for shares in any members of the Group.

As at the Latest Practicable Date, each of Gram Capital, CBRE and King & Wood Mallesons

did not have any interest, direct or indirect, in any assets which have been acquired or disposed of

by or leased to any member of the Group, or which are proposed to be acquired or disposed of by

or leased to any member of the Group since 31 December 2016, being the date to which the latest

published audited consolidated financial statements of the Company were made up.

9. GENERAL

(a) The registered office of the Company is P.O. Box 309, Ugland House, Grand Cayman,

KY1-1104, Cayman Islands.

(b) The principal place of business of the Company in Hong Kong is Suites 1501-1507, One

Pacific Place, 88 Queensway, Hong Kong.

(c) The branch share registrars of the Company in Hong Kong is Computershare Hong Kong

Investor Services Limited.

(d) The principal share registrars of the Company is Royal Bank of Canada Trust Company

(Cayman) Limited.
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(e) The company secretary of the Company is Mr. Fong Kar Chun, Jimmy. Mr. Fong is a

member of the Law Society of Hong Kong and has been a qualified solicitor in Hong

Kong since 2001.

(f) The English text of this circular shall prevail over their respective Chinese text for the

purpose of interpretation.

10. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the Company’s principal

place of business in Hong Kong at Suites 1501-1507, One Pacific Place, 88 Queensway, Hong

Kong during normal business hours on any weekdays, except public holidays, from the date of this

circular and up to and including the date of the EGM:

(a) the articles of association of the Company;

(b) the annual reports of the Company for years ended 31 December 2015 and 2016;

(c) the letter from the Independent Board Committee;

(d) the letter from Gram Capital;

(e) the summary valuation report of Hengda Real Estate;

(f) the material contracts referred to in the section headed ‘‘Material Contracts’’ of this

appendix;

(g) the written consents of the experts referred to in the section headed ‘‘Experts and

Consents’’ of this appendix; and

(h) this circular.
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CHINA EVERGRANDE GROUP
中 國 恒 大 集 團

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 3333)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the extraordinary general meeting of China Evergrande

Group (the ‘‘Company’’) will be held at 10:00 a.m. on Thursday, 23 November 2017 at Salon 5,

JW Ballroom, 3/F, JW Marriott Hotel Hong Kong, Pacific Place, 88 Queensway, Hong Kong for

the purpose of considering and, if thought fit, passing the following resolution as an ordinary

resolution of the Company:

ORDINARY RESOLUTION

‘‘THAT:

(a) the investment agreements dated 6 November 2017 (the ‘‘Third Round Investment

Agreements’’) entered into between 廣州市凱隆置業有限公司 (Guangzhou Kailong Real

Estate Company Limited), 恒大地產集團有限公司 (Hengda Real Estate Group Company

Limited) (‘‘Hengda Real Estate’’), both being subsidiaries of the Company, Mr. Hui Ka

Yan, the controlling shareholder of the Company, and the Third Round Investors (as

defined in the circular of the Company dated 8 November 2017), pursuant to which the

Third Round Investors will subscribe for approximately 14.11% of the enlarged equity

interest of Hengda Real Estate for RMB60 billion be and are hereby approved, confirmed

and ratified; and

(b) any one director of the Company be and is hereby authorised to do all such further acts

and things and to sign and execute all such documents and to take all such steps which

he/she may consider necessary, desirable or expedient to implement and/or give effects to

the transactions contemplated under the Third Round Investment Agreements’’.

By the Order of the Board

China Evergrande Group

Hui Ka Yan

Chairman

Hong Kong, 8 November 2017

NOTICE OF EGM

– EGM-1 –



Notes:

1. Any member of the Company entitled to attend and vote at the meeting is entitled to appoint one or more proxies

(who must be an individual) to attend and on a poll, vote instead of him. A proxy need not be a member of the

Company.

2. To be valid, a form of proxy, together with the power of attorney or other authority (if any) under which it is signed

or a notarially certified copy thereof must be lodged with the Company’s share registrar, Computershare Hong Kong

Investors Services Limited, at Shops 1712–1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong

not less than 48 hours before the time appointed for holding the meeting or any adjournment thereof. Completion

and return of the form of proxy will not preclude a member from attending and voting in person at the meeting.

3. For determining the entitlement to attend and vote at the extraordinary general meeting, the register of members of

the Company will be closed from Monday, 20 November 2017 to Thursday, 23 November 2017, both days inclusive,

during which period no transfer of shares will be registered. In order to be eligible to attend and vote at the

extraordinary general meeting, all transfer documents accompanied by the relevant share certificates must be lodged

with the Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at

Shops 1712 – 1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, for registration not

later than 4:30 p.m. on Friday, 17 November 2017.

4. Where there are joint registered holders of any share, any one of such persons may vote at any meeting, either

personally or by proxy, in respect of such share as if he/she were solely entitled thereto; but if more than one of

such joint holders are present at any meeting personally or by proxy, that one of the said persons so present being

the most or, as the case may be, the more senior shall alone be entitled to vote in respect of the relevant joint

holding and, for this purpose, seniority shall be determined by reference to the order in which the names of the joint

holders stand on the register of members in respect of the relevant joint holding.

As at the date of this notice, the board of Directors comprises nine members, of which Mr. Hui Ka Yan, Mr. Xia

Haijun, Ms. He Miaoling, Mr. Shi Junping, Mr. Pan Darong and Mr. Huang Xiangui are the executive Directors; and

Mr. Chau Shing Yim, David, Mr. He Qi and Ms. Xie Hongxi are the independent non-executive Directors.
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