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

This announcement and the listing document referred to herein have been published for
information purposes only as required by the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited, and does not constitute an offer to sell or the
solicitation of an offer to buy any securities in the United States or any other jurisdiction in
which such offer, solicitation or sale would be unlawful prior to registration or qualification
under the securities laws of any such jurisdiction. Neither this announcement nor anything
herein (including the listing document) forms the basis for any contract or commitment
whatsoever. The securities referred to herein have not been and will not be registered under
the United States Securities Act of 1933, as amended, (the “Securities Act”’) and may not be
offered or sold in the United States except pursuant to an exemption from, or a transaction not
subject to, the registration requirements of the Securities Act. Any public offering of securities
to be made in the United States will be made by means of a prospectus. Such prospectus will
contain detailed information about the Issuer and its management, as well as its financial
statements. The Issuer does not intend to make any public offering of securities in the United
States.

For the avoidance of doubt, the publication of this announcement and the listing document
referred to herein shall not be deemed to be an offer of securities made pursuant to a
prospectus issued by or on behalf of the issuer for the purposes of the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong nor shall it constitute an
advertisement, invitation or document containing an invitation to the public to enter into or
offer to enter into an agreement to acquire, dispose of, subscribe for or underwrite securities
for the purposes of the Securities and Futures Ordinance (Cap. 571) of Hong Kong.

Notice to Hong Kong investors: The Issuer and the Personal Guarantors (as defined in the
Exchange Offer and Consent Solicitation Memorandum) confirm that the Notes are intended
for purchase by professional investors (as defined in Chapter 37 of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited) only and have been listed
on The Stock Exchange of Hong Kong Limited on that basis. Accordingly, the Issuer and the
Personal Guarantors confirm that the Notes are not appropriate as an investment for retail
investors in Hong Kong. Investors should carefully consider the risks involved.

PUBLICATION OF THE EXCHANGE OFFER AND
CONSENT SOLICITATION MEMORANDUM

GLORY Ellim

GUORUI PROPERTIES LIMITED
BEERARAE
(the “Issuer”)
(incorporated in the Cayman Islands with limited liability as “Glory Land Company Limited” and
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carrying on business in Hong Kong as Guorui Properties Limited)
(Stock code: 2329)

US$323,745,000 14.25% SENIOR NOTES DUE 2024 (THE “NOTES”)
(STOCK CODE: 40558)

This announcement is issued pursuant to Rule 37.39A of the Rules Governing the Listing
of Securities (the ‘‘Listing Rules’’) on The Stock Exchange of Hong Kong Limited (the
““Stock Exchange’’).

Please refer to an exchange offer and consent solicitation memorandum dated January 12,
2021 (the ‘°Exchange Offer and Consent Solicitation Memorandum’’), as amended
and supplemented by a supplement to the Exchange Offer and Consent Solicitation
Memorandum dated January 18, 2021 appended herein, a results announcement of the
Issuer dated January 21, 2021 (the “Exchange Offer Results Announcement”) and a
completion announcement of the Issuer dated January 25, 2021 (the “Exchange Offer
Completion Announcement”) published on the website of the Stock Exchange in relation
to the exchange offer and consent solicitation in respect of the Issuer’s 13.5% Senior Notes
Due 2022 (ISIN: XS1932655613/Common Code: 193265561) and the issuance of the
Notes. As disclosed in the Exchange Offer and Consent Solicitation Memorandum, the
Notes were intended for purchase by professional investors only (as defined in Chapter 37
of the Listing Rules) and will be listed on the Stock Exchange on that basis.

The Exchange Offer Results Announcement is available at:
(https://www1.hkexnews.hk/listedco/listconews/sehk/2021/0121/202101210011 1.pdf)
The  Exchange Offer =~ Completion = Announcement  is available at
(https://www1.hkexnews.hk/listedco/listconews/sehk/2021/0125/2021012501065.pdf). Other
than the Exchange Offer Results Announcement and the Exchange Offer Completion
Announcement, the Exchange Offer and Consent Solicitation Memorandum is published
in English only. No Chinese version of the Exchange Offer and Consent Solicitation
Memorandum has been published.

The Exchange Offer and Consent Solicitation Memorandum does not constitute a
prospectus, notice, circular, brochure or advertisement offering to sell any securities to the
public in any jurisdiction, nor is it an invitation to the public to make offers to subscribe for
or purchase any securities, nor is it circulated to invite offers by the public to subscribe for
or purchase any securities.

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

January 26, 2021

As at the date of this announcement, the Board of Directors of the Issuer comprises Mr.
Zhang Zhangsun, Ms. Ruan Wenjuan, Ms. Zhang Jin, Mr. Lin Yaoquan, Ms. Dong Xueer
and Mr. Li Bin as executive Directors and Mr. Luo Zhenbang, Mr. Lai Siming and Ms.
Chen Jingru as independent non-executive Directors.
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https://www1.hkexnews.hk/listedco/listconews/sehk/2021/0121/2021012100111.pdf

STRICTLY CONFIDENTIAL — DO NOT FORWARD

THIS EXCHANGE OFFER AND CONSENT SOLICITATION IS AVAILABLE ONLY TO
INVESTORS WHO ARE OR ARE ACTING FOR THE ACCOUNT OR BENEFIT OF NON-U.S.
PERSONS (WITHIN THE MEANING OF REGULATION S UNDER THE SECURITIES ACT)
THAT ARE ADDRESSEES OUTSIDE OF THE UNITED STATES.

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to the attached supplement to the
exchange offer and consent solicitation memorandum (the “Supplement”) following this page. You are therefore advised to read this
disclaimer carefully before reading, accessing or making any other use of the attached Supplement. In accessing the attached Supplement, you
agree to be bound by the following terms and conditions including any modifications to them from time to time, each time you receive any
information from us as a result of such access.

Confirmation of Your Representation: You have accessed the attached Supplement on the basis that you have confirmed your representation to
Haitong International Securities Company Limited (the “Dealer Manager”) that (1) you are or are acting for the account or benefit of a non-
U.S. person (as defined in Regulation S under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”)) outside the United
States and to the extent you purchase the securities described in the attached Supplement, you will be doing so pursuant to Regulation S
under the U.S. Securities Act and (2) that you consent to delivery of the attached Supplement and any amendments or supplements thereto by
electronic transmission.

The attached document is not a prospectus for the purposes of the European Union’s Regulation (EU) 2017/1129.

The communication of the attached document and any other document or materials relating to the issue of the securities offered thereby is not
being made, and such documents and/or materials have not been approved, by an authorized person for the purposes of section 21 of the
United Kingdom’s Financial Services and Markets Act 2000, as amended. Accordingly, such documents and/or materials are not being
distributed to, and must not be passed on to, the general public in the United Kingdom. The communication of such documents and/or
materials as a financial promotion is only being made to those persons in the United Kingdom falling within the definition of investment
professionals (as defined in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the
“Financial Promotion Order”)), or within Article 43(2) of the Financial Promotion Order, or who are any other persons to whom it may
otherwise lawfully be made under the Financial Promotion Order (all such persons together being referred to as “relevant persons”). In the
United Kingdom, the securities offered thereby are only available to, and any investment or investment activity to which the attached
document relates will be engaged in only with, relevant persons. Any person in the United Kingdom that is not a relevant person should not
act or rely on the attached document or any of its contents.

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

PROHIBITION OF SALES TO UK RETAIL INVESTORS — The New Notes (as defined in the attached document) are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the United
Kingdom (“UK?”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of
Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018
(“EUWA?”); or (ii) a customer within the meaning of the provisions of the FSMA and any rules or regulations made under the FSMA to
implement Directive (EU) 2016/97, where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of
Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA. Consequently no key information document required
by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or
selling the New Notes or otherwise making them available to retail investors in the UK has been prepared and therefore offering or selling
the New Notes or otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

The attached document has been made available to you in electronic form. You are reminded that documents transmitted via this medium may
be altered or changed during the process of transmission and consequently none of the Dealer Manager or any person who controls it or any
of its directors, employees representatives or affiliates accepts any liability or responsibility whatsoever in respect of any discrepancies
between the document distributed to you in electronic format and the hard copy version. We will provide a hard copy version to you upon
request.

THE EXISTING NOTES AND THE NEW NOTES (AS DEFINED IN THE ATTACHED SUPPLEMENT) HAVE NOT BEEN AND
WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT, OR THE SECURITIES LAWS OF ANY STATE OF THE
UNITED STATES OR OTHER JURISDICTION, AND MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO,
OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS OUTSIDE THE UNITED STATES, EXCEPT PURSUANT TO AN
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE U.S.
SECURITIES ACT AND ANY APPLICABLE STATE OR LOCAL SECURITIES LAWS.

Except with respect to eligible investors in jurisdictions where such offer is permitted by law, nothing in this electronic transmission
constitutes an offer or an invitation by or on behalf of either the issuer of the securities or to the Dealer Manager to subscribe for or purchase
any of the securities described therein and access has been limited so that it shall not constitute a general advertisement or solicitation in the
United States or elsewhere. If a jurisdiction requires that the offering be made by a licensed broker or dealer and any of the Dealer Manager
or its affiliates is a licensed broker or dealer in that jurisdiction, the offering shall be described to be made by the Dealer Manager or its
affiliates on behalf of the issuer in such jurisdiction.

You are reminded that you have accessed the attached Supplement on the basis that you are a person into whose possession such Supplement
may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located and you may not nor are you authorized to
deliver such Supplement, electronically or otherwise, to any other person. If you have gained access to this transmission contrary to the
foregoing restrictions, you will be unable to purchase any of the securities described therein.

YOU ARE NOT AUTHORIZED AND YOU MAY NOT FORWARD OR DELIVER THE ATTACHED SUPPLEMENT,
ELECTRONICALLY OR OTHERWISE, TO ANY OTHER PERSON OR REPRODUCE SUCH SUPPLEMENT IN ANY MANNER
WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THE ATTACHED SUPPLEMENT, IN WHOLE
OR IN PART, IS UNAUTHORIZED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE
U.S. SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

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



SUPPLEMENT TO EXCHANGE OFFER AND CONSENT SOLICITATION MEMORANDUM CONFIDENTIAL
DATED JANUARY 18, 2021

THIS DOCUMENT IS IMPORTANT AND REQUIRES IMMEDIATE ATTENTION.
NOT FOR DISTRIBUTION IN OR INTO THE UNITED STATES OR TO ANY PERSON LOCATED OR RESIDENT IN
THE UNITED STATES. THIS EXCHANGE OFFER AND CONSENT SOLICITATION IS AVAILABLE ONLY TO
INVESTORS WHO ARE NOT U.S. PERSONS AND ARE OUTSIDE THE UNITED STATES.

GLORY Ellm
GUORUI PROPERTIES LIMITED
BixEXBRAHE

(Incorporated in the Cayman Islands with limited liability as “Glory Land Company Limited” and
carrying on business in Hong Kong as Guorui Properties Limited)

Offer to Exchange at least a Minimum Acceptance Amount (as defined below) of,
and Solicitation of Consents to Approve Amendments to
the Indenture Governing, the Outstanding 13.5% Senior Notes Due 2022

Exchange and Consent Consideration per

Minimum US$1,000 of applicable Existing Notes
Outstanding ISIN/Common Acceptance (as defined herein) accepted
Description of Debt Securities Amount Code Amount for exchange

13.5% Senior Notes Due 2022 US$455,000,000  XS1932655613/ US$300,000,000  US$1,077.041 in aggregate principal amount of
(the “Existing Notes™) . . .. . 193265561 New Notes and cash in lieu of any fractional
amount of the New Notes not issued (rounded
to the nearest US$0.01, with US$0.005 rounded
upwards).
This is a supplement (this “Supplement”) to the exchange offer and consent solicitation memorandum of Guorui Properties Limited, incorporated in the Cayman Islands under
the name of “Glory Land Company Limited (3 & ¥4 FR/\ F)” (the “Company”) dated January 12, 2021 (the “exch offer and t solicitation memorandum”). All

capitalized terms used in this Supplement and not otherwise defined herein have the meanings set forth in the exchange offer and consent solicitation memorandum. Except as modified
herein, all other terms and conditions of the Exchange Offer and the Consent Solicitation as set out in the exchange offer and consent solicitation memorandum shall remain unchanged.

Extension of the Exchange and Consent Expiration Deadline

With immediate effect, the Company has extended the Exchange and Consent Expiration Deadline from 4:00 p.m., London Time on January 18, 2021 to 4:00 p.m., London Time
on January 20, 2021 (the “Extended Expiration Deadline”).

Correspondingly, subject to satisfaction or waiver of the conditions as set forth in the exchange offer and consent solicitation memorandum, (i) announcement of the results of
the Exchange Offer and the Consent Solicitation and pricing of the Concurrent New Money Issuance (if any) are expected to occur on or about January 21, 2021, or as soon as
practicable after the Extended Expiration Deadline, (ii) settlement of the New Notes, delivery of the Exchange and Consent Consideration to Eligible Holders whose Existing Notes have
been validly tendered and accepted for exchange, and execution of the Supplemental Indenture are expected to occur on or about January 26, 2021, and (iii) listing of the New Notes on
the Hong Kong Stock Exchange and the SGX-ST is expected to occur on or about January 27, 2021.

Eligible Holders who have validly tendered their Notes or provided Consent-only instructions at or prior to the original Exchange and Consent Expiration Deadline do not need
to take any action. Their instructions in connection with the Exchange Offer and Consent Solicitation remain valid and irrevocable.

Eligible Holders who have not tendered their Existing Notes may tender their Existing Notes prior to the Extended Expiration Deadline in accordance with the terms and
conditions set forth in the exchange offer and consent solicitation memorandum. By validly tendering Existing Notes at or prior to the Extended Expiration Deadline, Eligible Holders
will be deemed to have given Consent to the Proposed Amendments. Eligible Holders who have not participated in the Consent Solicitation regardless of whether they are participating in
the Exchange Offer may participate in the Consent Solicitation by delivering Consent-only instructions with respect to their holding of the Existing Notes prior to the Extended
Expiration Deadline in accordance with the terms and conditions set forth in the exchange offer and consent solicitation memorandum. The deadlines set by any such intermediary and
Euroclear or Clearstream, as applicable, for the submission of Instructions will be earlier than the Extended Expiration Deadline specified in this Supplement. Instructions in connection
with the Exchange Offer and Consent Solicitation are irrevocable.

Subject to the consummation of the Exchange Offer and Consent Solicitation, we will pay, with respect to Existing Notes validly tendered and accepted for exchange prior to
the Extended Expiration Deadline, the Exchange and Consent Consideration as set forth in the exchange offer and consent solicitation memorandum. For the avoidance of doubt, no
consent fee will be provided to Eligible Holders who deliver Consent-only instructions without participating in the Exchange Offer.

Modifications
Change in Terms of the New Notes

With immediate effect, the Company has modified the terms of the New Notes. The modifications include: (i) amending the cross-acceleration Event of Default to remove the

threshold requirement in respect of defaults under the Existing Notes; and (ii) amending the “Limitation on Liens” covenant and the definition of “Permitted Liens” to allow the creation

of Liens in respect of certain Indebtedness of Pledge Entity A permitted under the “Limitation on Indebtedness and Preferred Stock” covenant.

For a more fulsome description of the amendments, see “Appendix I. Modifications” to this Supplement for a complete list of such modifications to the section headed
“Description of the Notes” in Appendix A of the exchange offer and consent solicitation memorandum.

Dealer Manager
Haitong International
The date of this Supplement is January 18, 2021



Questions about the terms of the Exchange Offer and Consent Solicitation should be directed to the
Dealer Manager at its respective addresses and telephone numbers set forth below.

If you have questions regarding tender or exchange procedures, please contact the Information,
Tabulation and Exchange Agent at the address and telephone number set forth below.

For additional copies of this Supplement and the exchange offer and consent solicitation
memorandum, please contact the Information, Tabulation and Exchange Agent at the address and
telephone number set forth below.

Beneficial owners may also contact their brokers, dealers, commercial banks, trust companies or
other nominee for assistance concerning the Exchange Offer and Consent Solicitation.

The Information, Tabulation and Exchange Agent for the Exchange Offer and Consent Solicitation
is:

D.F. King
In London In Hong Kong
65 Gresham Street Suite 1601, 16th Floor, Central Tower
London EC2V 7NQ 28 Queen’s Road Central
United Kingdom Hong Kong
Tel: +44 20 7920 9700 Tel: +852 3953 7208

Email: guorui@dfkingltd.com
Exchange and Consent Website: https://sites.dfkingltd.com/guorui
The Dealer Manager for the Exchange Offer and Consent Solicitation is:
Haitong International Securities Company Limited
22/F, Li Po Chun Chambers

189 Des Voeux Road Central
Hong Kong SAR, China



APPENDIX I. MODIFICATIONS

The following modifications have been made to the section headed “Description of the Notes” in
Appendix A of the exchange offer and consent solicitation memorandum (amended texts are shown in

double-underline and deletions shown in strikethreugh):

The following paragraph on page 215 of Appendix A under the sub-section “Security” shall be
amended as follow:

“Glory (HK) Investment Limited (B8%i(7¥#5)H & A BR/AF]) (the “Pledgor A”) has agreed, for the
benefit of the Holders, to pledge all Capital Stock of Langfang Guoxing Real Estate Development Co.,
Ltd. (R B 2 B35 A FR/A ) (the “Pledge Entity A”) now held or subsequently acquired by such
Pledgor, and All Affluent Holdings (HK) Limited (¥ (F#5) A R/ F]) (the “Pledgor B” and,
together with the Pledgor A and, if applicable, any Additional Pledgor as provided below, the “Pledgors”
and each a “Pledgor”) has agreed, for the benefit of the Holders, to pledge all Capital Stock of Qidong
Glory Properties Limited (RCH T 5 & 36 A BR 22 7)) (the “Pledge Entity B” and, together with the
Pledge Entity A and, if applicable, any Additional Pledge Entity as provided below, the “Pledge Entities”
and each a “Pledge Entity”) now held or subsequently acquired by such Pledgor, for the benefit of the
Holders of the Notes (collectively, the “Initial Collateral”) on a first-priority basis (subject to any
Permitted Lien specified in clause (1) or (30) of the definition of “Permitted Liens” and, with respect to
the issued Capital Stock of the Pledge Entity A, Liens specified in clause (11) of the definition of
“Permitted Liens” (provided that such Liens are released within the time period and in the manner
provided in the Yongging Security Document)) on the Original Issue Date in order to secure the
obligations of the Company under the Notes and the Indenture and of each such Pledgor under its
Subsidiary Guarantee.”

The following paragraph on page 217 of Appendix A under the sub-section “Enforcement of
Security” shall be amended as follow:

“The first-priority Lien (subject to any Permitted Lien specified in clause (1) or (30) of the
definition of “Permitted Liens” and, with respect to the issued Capital Stock of the Pledge Entity A

13 . . 2

released within the time period and in the manner provided in the Yongging Security Document))
securing the Notes and the Subsidiary Guarantees of the Pledgors will be granted to the Collateral Agent
for itself and for the benefit of the Holders and the Trustee. Citicorp International Limited will act as the
Collateral Agent under the Security Documents entered into on the Original Issue Date. The Collateral
Agent will hold such Liens over the Collateral granted pursuant to the Security Documents with sole
authority in accordance with the terms of the Security Documents. The Collateral Agent has agreed to
act as secured party on behalf of the Secured Parties and to follow the written instructions provided to it
under the Indenture and the Security Documents and to carry out certain other duties. The Trustee will
give instructions to the Collateral Agent by itself or in accordance with instructions it will receive from
the Holders under the Indenture.”

The following paragraph on page 240 of Appendix A under the sub-section “Limitation on
Liens” shall be amended as follow:

“The Company will not, and will not permit any of the Pledgors or any other Restricted
Subsidiaries to, directly or indirectly, incur, assume or permit to exist any Lien on any assets of the
Pledge Entities (including but not limited to the Properties) (other than any Permitted Lien
specified in clause (1), (2), (3), (5), (8), (11), (13), (14),~er (15)_or (31) of the definition of
“Permitted Liens”).”



The following paragraph on page 246 of Appendix A under the sub-section “Events of Default”
shall be amended as follow:

“(5) there occurs with respect to (i) any Indebtedness (other than any 2019 Notes) of the Company
or any Restricted Subsidiary having an outstanding principal amount of US$10 million (or the
Dollar Equivalent thereof) or more in the aggregate for all such Indebtedness of all such
Persons, whether such Indebtedness now exists or shall hereafter be created, or (ii) any 2019
Notes, (a) an event of default that has caused the holder thereof to declare such Indebtedness
or such 2019 Note to be due and payable prior to its Stated Maturity and/or (b) the failure to
make a principal payment when due;”

Before the definition “Acquired Indebtedness,” on page 262 of Appendix A, the following
definition shall be added:

““2019 Notes” means the 13.5% Senior Notes due 2022 issued by Company.”

After paragraph (30) of the definition of “Permitted Liens” on page 282 of Appendix A, the
following paragraph shall be added:

“(31) Liens on assets of the Pledge Entity A to secure Indebtedness permitted under clause (3)(d) of

99,99
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STRICTLY CONFIDENTIAL — DO NOT FORWARD

THIS EXCHANGE OFFER AND CONSENT SOLICITATION IS AVAILABLE ONLY TO
INVESTORS WHO ARE OR ARE ACTING FOR THE ACCOUNT OR BENEFIT OF NON-U.S.
PERSONS (WITHIN THE MEANING OF REGULATION S UNDER THE SECURITIES ACT)
THAT ARE ADDRESSEES OUTSIDE OF THE UNITED STATES.

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

Confirmation of Your Representation: You have accessed the attached document on the basis that you have confirmed your representation to
Haitong International Securities Company Limited (the “Dealer Manager”) that (1) you are or are acting for the account or benefit of a non-
U.S. person (as defined in Regulation S under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”)) outside the United
States and to the extent you purchase the securities described in the attached exchange offer and consent solicitation memorandum, you will
be doing so pursuant to Regulation S under the U.S. Securities Act and (2) that you consent to delivery of the attached exchange offer and
consent solicitation memorandum and any amendments or supplements thereto by electronic transmission.

The attached document is not a prospectus for the purposes of the European Union’s Regulation (EU) 2017/1129.

The communication of the attached document and any other document or materials relating to the issue of the securities offered thereby is not
being made, and such documents and/or materials have not been approved, by an authorized person for the purposes of section 21 of the
United Kingdom’s Financial Services and Markets Act 2000, as amended. Accordingly, such documents and/or materials are not being
distributed to, and must not be passed on to, the general public in the United Kingdom. The communication of such documents and/or
materials as a financial promotion is only being made to those persons in the United Kingdom falling within the definition of investment
professionals (as defined in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the
“Financial Promotion Order”)), or within Article 43(2) of the Financial Promotion Order, or who are any other persons to whom it may
otherwise lawfully be made under the Financial Promotion Order (all such persons together being referred to as “relevant persons”). In the
United Kingdom, the securities offered thereby are only available to, and any investment or investment activity to which the attached
document relates will be engaged in only with, relevant persons. Any person in the United Kingdom that is not a relevant person should not
act or rely on the attached document or any of its contents.

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

PROHIBITION OF SALES TO UK RETAIL INVESTORS — The New Notes (as defined in the attached document) are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the United
Kingdom (“UK?”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of
Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018
(“EUWA?”); or (ii) a customer within the meaning of the provisions of the FSMA and any rules or regulations made under the FSMA to
implement Directive (EU) 2016/97, where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of
Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA. Consequently no key information document required
by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or
selling the New Notes or otherwise making them available to retail investors in the UK has been prepared and therefore offering or selling
the New Notes or otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

The attached document has been made available to you in electronic form. You are reminded that documents transmitted via this medium may
be altered or changed during the process of transmission and consequently none of the Dealer Manager or any person who controls it or any
of its directors, employees representatives or affiliates accepts any liability or responsibility whatsoever in respect of any discrepancies
between the document distributed to you in electronic format and the hard copy version. We will provide a hard copy version to you upon
request.

THE EXISTING NOTES AND THE NEW NOTES (AS DEFINED IN THE ATTACHED EXCHANGE OFFER AND CONSENT
SOLICITATION MEMORANDUM) HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT,
OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION, AND MAY NOT BE
OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS
OUTSIDE THE UNITED STATES, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT
TO, THE REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT AND ANY APPLICABLE STATE OR LOCAL
SECURITIES LAWS.

Except with respect to eligible investors in jurisdictions where such offer is permitted by law, nothing in this electronic transmission
constitutes an offer or an invitation by or on behalf of either the issuer of the securities or to the Dealer Manager to subscribe for or purchase
any of the securities described therein and access has been limited so that it shall not constitute a general advertisement or solicitation in the
United States or elsewhere. If a jurisdiction requires that the offering be made by a licensed broker or dealer and any of the Dealer Manager
or its affiliates is a licensed broker or dealer in that jurisdiction, the offering shall be described to be made by the Dealer Manager or its
affiliates on behalf of the issuer in such jurisdiction.

You are reminded that you have accessed the attached exchange offer and consent solicitation memorandum on the basis that you are a person
into whose possession such exchange offer and consent solicitation memorandum may be lawfully delivered in accordance with the laws of
the jurisdiction in which you are located and you may not nor are you authorized to deliver such exchange offer and consent solicitation
memorandum, electronically or otherwise, to any other person. If you have gained access to this transmission contrary to the foregoing
restrictions, you will be unable to purchase any of the securities described therein.

YOU ARE NOT AUTHORIZED AND YOU MAY NOT FORWARD OR DELIVER THE ATTACHED EXCHANGE OFFER AND
CONSENT SOLICITATION MEMORANDUM, ELECTRONICALLY OR OTHERWISE, TO ANY OTHER PERSON OR
REPRODUCE SUCH EXCHANGE OFFER AND CONSENT SOLICITATION MEMORANDUM IN ANY MANNER WHATSOEVER.
ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THE ATTACHED EXCHANGE OFFER AND CONSENT
SOLICITATION MEMORANDUM, IN WHOLE OR IN PART, IS UNAUTHORIZED. FAILURE TO COMPLY WITH THIS
DIRECTIVE MAY RESULT IN A VIOLATION OF THE U.S. SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER
JURISDICTIONS.

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



EXCHANGE OFFER AND CONSENT SOLICITATION MEMORANDUM CONFIDENTIAL

THIS DOCUMENT IS IMPORTANT AND REQUIRES IMMEDIATE ATTENTION.
NOT FOR DISTRIBUTION IN OR INTO THE UNITED STATES OR TO ANY PERSON LOCATED OR
RESIDENT IN THE UNITED STATES. THIS EXCHANGE OFFER AND CONSENT SOLICITATION IS
AVAILABLE ONLY TO INVESTORS WHO ARESNI‘9A¥ U.S. PERSONS AND ARE OUTSIDE THE UNITED

R
<D
GLORY Ellm

GUORUI PROPERTIES LIMITED
HmEXFRAF

(Incorporated in the Cayman Islands with limited liability as “Glory Land Company Limited” and
carrying on business in Hong Kong as Guorui Properties Limited)

Offer to Exchange at least a Minimum Acceptance Amount (as defined below) of,
and Solicitation of Consents to Approve Amendments to
the Indenture Governing, the Outstanding 13.5% Senior Notes Due 2022

Exchange and Consent Consideration per
Minimum US$1,000 of ap J)llcable Existing Notes
Outstanding ISIN/Common Acceptance (as defined herein) accepted
Description of Debt Securities Amount Code Amount for exchange

13.5% Senior Notes Dug 2022 US$455 000,000 XS1932655613/ US$300,000,000 US$1,077.041 in aggregate principal amount
(the “Existing Notes™). . 193265561 of New Notes and cash in lieu of any
fractional amount of the New Notes not
issued (rounded to the nearest US$0.01, with
US$0.005 rounded upwards).
THIS EXCHANGE OFFER AND CONSENT SOLICITATION (AS DFFINFD I'IFREIN) WILL FXPIRF AT 4:00 PM LONDON TIME ON JANUARY 18, 2021, UNLESS EXTENDED OR EARLIER
TERMINATED AT OUR SOLE DISCRETION (SU TE A’ AS THE SA ENDED. "THE “EXCHANGE AND CONSENT EXPIRATION DEADLINE”). ELIG

IBLE
HOLDERS (AS DEFINED HEREIN) WHO GIVE INSTRUCTIONS (AS DEFINED I-IEREIN) TO EXCI—IANGE EXISTING NOTES WILL RECEIVE EXCHANGE AND CONSENT CONSIDERATION
AS DESCRIBED BELOW. INSTRUCTIONS MAY NOT BE WITHDRAWN ONCE SUBMITTED.

Upon the terms and subject to the condition
of “Glory Land Company Limited (MnmﬁM FRZYH])” (the

exchange offer and consent sollctation memorandum (ths “exchange offer and consent selictation memorandum), we, Guorui Properies L

as the context may require, words of mport, inclu " “us,” or “our”), are offering to exchange (the “Exchange Offer

¢ and soliciting (the -Consent Solicitation") conserts (the "Consents™) from Eligible Holders to certain proposed amendments (the “Proposed Amendments”)to the indenture, dated as of
isting Notes Indenture’). by and among the Company, the subsidiary guarantors for the Existing Notes (the -Subsi Guarantors") and Citcorp International Limited, s trustee of the Existing Notcs Ghe "Ex isting

the exccution by the Company. the Subsidiary Guarantors and th Notes Trustee of an ing Notes Indenture giving effect to the Proposed Amendmens (ihe -Supplemental Tndentur, ) a8 set out in “Appendix B — Form of Supplemcma\

¢ exchange and tonsent consideration for cach US$1.000 principal amountof the outstanding E ly tendered prior to the Exchange and Consent Expiration Deadline and accepted for excha nge and Consent Consideration”)

consisting of the following:

@ USS1,077.041 in aggregate principal amount of the US$ denominated Senior Notes (the “New Notes™): and

(b) cash in lieu of any fractional amount of the New Notes not issued (rounded to the nearest US$0.01. with US$0.005 rounded upwards).

For the avoidance of doubts, once accepted by the Company for exchange, no cash payment (including accrued but unpaid interest from August 27, 2020 to the Settlement Date) in respect of the Existing Notes will be paid to the Eligible Holders who tender such Existing
Notes for exchange.

We are concurrently conducting an offering (he “Concurrent New Money Issuance’) of additional New Notes (the “Additional New Notes"). Such concurtent transaction is not part of the Exchange Offer and Consent Solicitaion and is conducted pursuant 1o a separate
offering memorandum as set out in “Appendix A — Preliminary Offering Memorandum for the New Not

The Exchange Offer and the Consent Solicitation, as either may be amended from time to e, arc refeed to hercin collectively as the “Exchange Offer and Consent Sol
otherwise defined herein have the meanings set forth in the Existing Notes Indenture. We plan to use our own internal funds to pay the cash components of the Exchange and Consent Co

validly tendering any portion of your Existing Notes in the Exchange Offer, you will be deemed to have given your Consent in the Consent Solicitation in respect of such portion of your holding of the Existing Notes. You will also have an option to participate in the
Consent Solicitation by delivering a Consent-only instruction, regardless of whether you are participating in the Exchange Offer.

The Proposed Amendments will be binding on all holders of Existing Notes upon our receipt of Consents validly submitted with respects to not less than S0% in aggregate principal amount of the Existing Notes outstanding (the “Requisite Consents”) and will become
effective upon execution of the Supplemental Indenture, which is expected to occur promptly after our receipt of the Requisite Consents, but will become operative concurrently with the consummation of the Exchange Offer. See “Proposed Amendments.” All Consents delivered will be
deemed to be Consents to the Proposed Amendments as a whole.

e Existing Notes are unconditionally and irrevocably guaraniced by the Subsidiary Guarantors. We refer to the guarantees by the S
guarantee (the “JV Subsi Guarantee”) m; by certain subsidaries or may replace y Guarantees as “JV Subsidiary Guarantors.” The New Notes will be guaranteed by the Subsi
Guarantors, and wil have the benefi of the 1V Subsidiary Gaaraniees (if Yconal Guarantees (as defined below) and the Share Charges (as e New Notes, the Subsidiary Guarantees and the IV Subsidi y y referred to herein
e New Notes will be entiled to the bmch or ypersona suaramees by Mr. ZHANG zhangsun and Ms. RUAN chjlmn um Pecsonal Cuarantorety. out Zonitaling ahin spouse (the “Personal Guarantees”): and (ii) (a) a charge
over all capital stock of | f e Development Co., Ltd. (/B4 V’imﬂﬁ%"m [iZ3 1) (“Langfang Guoxing”) now held or subsequentl ;uncd by (:Ioly lllK) Investment Limited \LM (mmmm ruzw; (formerly known as Glory Real Estate (HK)
estment Limited ummuu z‘ L»H&@ MU\HJ) (“Share Charge A”): dv\d '(b) a charge over all capital stock of Qidong Glory Pmpcm:\ Limited (HCHCTT 0 5 5 AT IR 2 Glory”) now held or subsequently acquired by All Affluent Holdings (HK) Limited (i #4 1% (7
mmm 7)) (“Share Charge B.” together with the Share Charge A, the “Share Charges:” such collateral, the “Collateral”) (notwithstanding the fact that the Existing Nulm .m: not ~eu|rel.| and without the benefit of the Personal Guarantees).

ed, incorporated in the Cayman Islands under the name
58300.000.000 of the outstanding principal amount of the
ary 27, 2019

ing Notes that o

it;
ider:

” Terms used in this exchange offer and consent solicitation memorandum that are not
on described above.

antors as the “Subsidiary Guaranted Under certain circumstances and subject to certain conditions, a limited-recourse
the

The New Notes will bear interest from the Settlement Date at the rate of 14.25% per annum, payable semi-annually in arrears, and will mature on the third anniversary of the Settlement Date. Holders of the New Notes have the right, at their option, to require us to
repurchase for cash all of their New Notes, or any portion of the principal thereof that is equal to US$200,000 or integral multiples of USS1,000 in excess thereof, on the date that is fifteen months after the Settlement Date at the repurchase price equal to 100% of the principal amount
of the New Notes to be repurchased, plus accrued and unpaid interest to, but excluding, such repurchase date. Additional terms of the New Notes are forth in the offering memorandum set out in “Appendix A — Preliminary Offering Memorandum for the New Not

e expect to announce the pricing temns of the Congurrent New Moncy lssuance as soon as practicabl following any such priing o, if we decide not to proceed with the Concurrent New Money Issuance (or any portion thereof). we will announce such decision gs soon
as practicable following such decision being made. Pricing of the Concurrent New Money Issuance is expected to occur on January 18, 2021, or as soon as practicable after the Exchange and Consent Expiration Deadline. However, there can be no assurance that the Concurrent New
Mancy Tssuance sl pice at all I the Concurrent New Money lssuance 1o not consummated with respect 10 any. o al of the Addiional New Notes, the relevant pricing 1erms of he New Notes in addition 10 those set forth i his exchange offer and consent soliciation memorandum
will be announced as soon as practicable following the confirmation that the Concurrent New Money Issuance with respect to such Additional New Notes will not be consummated.

ur obligation to accept for exchange the Existing Notes validly tendered is subject 10, and conditioned upon, among other things, the valid tender of Existing Notes for at least the Minimum Acceptance Amount, the receipt of the Requisite Consents and the execution of

the Supplemental Indenture, and, other than the Minimum Acceptance Amount, we reserve the right, in our sole discretion, to amend any term of, or waive any condition to, the Exchange Offer and Consent Solicitation prior to the Exchange and Consent Expiration Deadline.

Instructions to exchange any of the Existing Notes (the “Instruction”) may only be submitted in a minimum principal amount of US$200,000 and integral multiples of USS1,000 in excess thereof. Any New Notes to be issued to any Eligible Holder in the Exchange Offer
and Consent Solicitation will be in a minimum principal amount of U$$200,000 and integral multiples of USS1,000 in excess thereof. To the extent that any Eligible Holder elects to exchange only a portion of its Existing Notes, any retained portion must be in a minimum principal
amount of US$200:000. Eligible Holders arc reaponsible for ensuring that their Insiructions will result in the New Notcs they aré entiled (0 receive being i least equal 1o the minimum principal amount of US$200.000. Tastraciions that would result in 3 principal mount of New Notes
below US$200,000 will be rejected.

Instructions in connection with the Exchange Offer and Consent Solicitation are irrevocable. Eligible Holders may not withdraw Instructions at any time once delivered in accordance with the terms herel

The Exchange Offer and Consent Solicitation is subject to the conditions discussed under “Description of the Exchange Offer and Consent Solicitation — Conditions to the Exchange Offer and Consent Solicitation.”

Notwithstanding anything to the contrary contained in this exchange offer and consent solicitation memorandum or in any other document related to the Exchange Offer and Consent Solicitation, we expressly reserve the right, at our sole discretion .mu regardless of

whether any of the conditions described under “Description of the Exchange Offer and Consent Solicitation — Conditions to the Exchange Offer and Consent Solicitation,” have been satisfied. subject to applicable law, at any time to (i) terminate the Exchange Offer, in whole or

in part, i waive any of the conditions described herein, in whele or n part.other than the Minimum Acceptance Amount, (i) extend the Exchange and Consent Exfitation Deadline or Settlement Date (iv) amend the erms of the Exchange Offer or (1) modify he form or amount of

the consi ¢ paid pursuant to this Exchange Offer and Consent Solictation. If we receive valid tender of the Existing Notes for less than the Minimum Acceptance Amount, we will not proceed with the Exchange Offer and Consent Solicitation and the Exchange Offer and
v,

{ation shall lapse automati
Onl s in Euroclear Bank SAINV (-
dealer, bank, custodian, trust company or other nomince 1o arrange fo it

Euroclear”) or Clearstream Banking S.A. (“Clearstream”), may submit Instructions through Euroclear and Clearstream. If you are not a direct participant in Euroclear or Clearstream, you must contact your broker,
direct participant through which you hold the Existing Notes to submit an Instruction on your behalf to the relevant clearing system prior to the deadline specified by the relevarit clearing system. Any Eligible
Holder that Eives Instructions on behalf of a beneficial holder must Eligible Holders who wish to participate in the Consent Solicitation (regardless of whether they are participating in the Exchange Offer) by
submitting a Consent-only instruction must validly deliver such instruction to Euroclear or Clearstream prior to the Exchange and Consent Expiration Deadline and before the deadlines set by Euroclear and Clearstream, a5 the case may, be. Bigiblé. Holders who intend to make diferent
elections with respect to portions of their holding of Existing Notes must deliver separate instructions with respect to each such portion. Upon giving instructions with respect to any Existing Notes, those Existing Notes will be blocked and may not be transferred until the Exchange
Offer and Consent Soliciation is ten 50 as 1o result in a cancellation of such instructions.
u should carefully consider al the information in this exchange offer and consent Solicittion memorandum including, i particula, the *Risk Factors” section i this exchange offe and consent solictation memorandum, *Appendix A
Memorandum for the New Notes™ and “Appendix B — emental Indenture” before you make any decision regarding the Exchange Offer and Consent Solicitation. For more information regarding the New Notes, see the section entitled “De:
“Appendix A — Prchmm;\ly Offering Nieorandum for the New Mot
U MUST MAKE YOUR OWN DECISION WHETHER TO EXCHANGE YOUR EXISTING NOTES IN THE EXCHANGE OFFE
EXISTING NOTFS "TH1E, SUBSIDIARY. GUARANTORS, THE DEALER MANAGER, THE INFOR!
HETHER OR NOT YOU SHOULD EXCHANGE YOUR EXISTING NOTES IN THE EXCHANGE OFFER OR DELIVER CON: ENT SOLICITATION.
pplication will be made to the Hong Kong Stock Exchange for the listing of the New Notes by way of debt issues to professional investors (as defined in Chapter 37 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Listing Rules”) the “Professional Investors”) only. This document is for distribution to Professional Investors only. Notice to Hong Kong investors: The Company and the Personal Guarantors confirm that the New Notes are intended for purchase by Professional Investors
only and will be listed on the Hong Kong Stock Exchange on that basls. Accordingly, the Company and the Personal Guarantors confirm that the New Notes are not appropriate as an investment for retail investors in Hong Kong. Investors should carefully consider the
risks involve

Preliminary Offering
Jiption of the New Notes”

R OR DELIVER CONSENTS IN THE CONSENT SOLICITATION . NONE OF THE COMPANY, THE TRUSTEE OF THE
MATION, TABULATION AND EXCHANGE AGFNT (EACH AS DEFINED HEREIN) OR AMI OTHFR PFRSON 1S MAKING ANY RECOMMENDATION AS TO
SENTS IN T} S

E COl

e Hong Kong Stock Exchange has not reviewed the contents of this document, other than to ensure that the preseribed form disclaimer and respon statements, and a statement limiting distribution of 4
have been reproduced in this document. Listing of the New No e Hong Kong Stock Exchange is not to be taken as an indication of the commercial merits or Credit Guality of the New Notes or the Company, ¢
Guarantors (if any) or the Personal Guarantors, or quality of di closure in this document Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility for the contents of this ocument. ke no Tepresentation a5 1o 1 aceuracy o
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this document

An Eligible Holder participating in the Exchange Offer and Consent Solicitation will be required to certify its Investor Profile (as defined herein) when submitting Instructions for the Exchange Offer and Consent Solicitation. See “Description of the Exchange Offer and
Consent Solicitation — Procedures for Tendering Existing Notes and Delivering Consents — Investor Profile Election.” An Eligible Holder’s certification of its Investor Profile does not affect any of its entitlements with respect to the Existing Notes it holds;

Application will also be made for the listing and quotation of the New Notes on the Singapore Exchange Sccurites Trading Limited (the *SGX.ST"). The ssumes no responsibility for the correctness of any of the statements made or opinions expressed or reports
contained hercin. Approval in-principle for the listing andguotation of the New Notes on the SGX-ST 1s not to be taken as an indication of the merits of the New Notes, the Company. any Subsdiary Guarantor, any Personal Guarantor or any IV Subsidiary Guarantor (i any). The New
Notes will be trided on the SGX-ST in a minimum board Iot size of US$200,000 for 50 long s any of the New Notes are listed on the SGX-ST and the rules o the SOXST S0 require.

or s0 long as the New Notes are listed on the SGX-ST and the rules of the SGX-ST so require, we will appoint and maintain a paying agent in Singapore, where the New Notes may be presented or surrendered for payment or redemption, in the event that a global note or
global certificate is exchanged for definitive notes. In addition, in the event that a global note or global certificate is exchanged for definitive notes, an announcement of such exchange shall be made by or on behalf of us through the SGX-ST and such announcement will include all
material information with respect to the delivery of the definitive notes, including details of the paying agent in Singapore.
The New Securities have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securi
stration requirements of the Securities Act. Accordingly, the New Notes are being offered and sold only to non-U.S. persons outside the
on entitled “Transfer Restrictions” in “Appendix A — Preliminary Offering Memorandum for the New Notes.”

dmumm to Professional Investors only
and the JV

Aet”), and may not be offered or sold within the United States except pursuant to an exemption from, or in a transaction not subject to, the
nited States in compliance with Regulation S under the Securities Act. For a description of certain restrictions on resale or transfer, see the

Dealer Manager
Haitong International

The date of this exchange offer and consent solicitation memorandum is January 12, 2021
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This exchange offer and consent solicitation memorandum does not constitute an offer to sell
to, or a solicitation of an offer to buy from, any person in any jurisdiction to whom it is unlawful
to make the offer or solicitation in such jurisdiction. Neither the delivery of this exchange offer and
consent solicitation memorandum nor any sale made hereunder shall, under any circumstances,
create any implication that there has been no change in our affairs since the date of this exchange
offer and consent solicitation memorandum or that the information contained in this exchange
offer and consent solicitation memorandum is correct as of any time after that date.

This exchange offer and consent solicitation memorandum is not a prospectus for the
purposes of the European Union’s Regulation (EU) 2017/1129.

The communication of this exchange offer and consent solicitation memorandum and any
other document or materials relating to the issue of the New Notes offered hereby is not being
made, and such documents and/or materials have not been approved, by an authorized person for
the purposes of section 21 of the United Kingdom’s Financial Services and Markets Act 2000, as
amended (the “FSMA”). Accordingly, such documents and/or materials are not being distributed
to, and must not be passed on to, the general public in the United Kingdom. The communication of
such documents and/or materials as a financial promotion is only being made to those persons in
the United Kingdom falling within the definition of investment professionals (as defined in Article
19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended (the “Financial Promotion Order”)), or within Article 43(2) of the Financial Promotion
Order, or who are any other persons to whom it may otherwise lawfully be made under the
Financial Promotion Order (all such persons together being referred to as “relevant persons”). In
the United Kingdom, the New Notes offered hereby are only available to, and any investment or
investment activity to which this exchange offer and consent solicitation memorandum relates will
be engaged in only with, relevant persons. Any person in the United Kingdom that is not a relevant
person should not act or rely on this exchange offer and consent solicitation memorandum or any
of its contents.

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



PROHIBITION OF SALES TO UK RETAIL INVESTORS — The New Notes are not intended
to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investor in the United Kingdom (“UK”). For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of
Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union
(Withdrawal) Act 2018 (“EUWA”); or (ii) a customer within the meaning of the provisions of the
Financial Services and Markets Act 2000 (“FSMA”) and any rules or regulations made under the FSMA
to implement Directive (EU) 2016/97, where that customer would not qualify as a professional client, as
defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by
virtue of the EUWA. Consequently no key information document required by Regulation (EU) No
1286/2014 as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for
offering or selling the New Notes or otherwise making them available to retail investors in the UK has
been prepared and therefore offering or selling the New Notes or otherwise making them available to
any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

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

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

We, having made all reasonable inquiries, confirm that: (i) this exchange offer and consent
solicitation memorandum contains all information with respect to the Company, its subsidiaries and
affiliates referred to in this exchange offer and consent solicitation memorandum, the New Securities and
the Collateral, that is material in the context of the Exchange Offer and Consent Solicitation and the
issue of the New Notes; (ii) the statements contained in this exchange offer and consent solicitation
memorandum relating to the Company and its subsidiaries are in every material respect true and accurate
and not misleading; (iii) the opinions and intentions expressed in this exchange offer and consent
solicitation memorandum with regard to the Company and its subsidiaries are honestly held, have been
reached after considering all relevant circumstances and are based on reasonable assumptions; (iv) there
are no other material facts in relation to the Company, its subsidiaries, the New Securities and the
Collateral, the omission of which would, in the context of the Exchange Offer and Consent Solicitation
and the issue of the New Notes, make this exchange offer and consent solicitation memorandum, as a
whole, misleading; and (v) we have made all reasonable enquiries to ascertain such facts and to verify
the accuracy of all such information and statements. We accept responsibility accordingly.

No representation or warranty, express or implied, is made by Haitong International Securities
Company Limited (the “Dealer Manager”), Citicorp International Limited (the “Existing Notes
Trustee” and the “New Notes Trustee”), Citibank, N.A., London Branch (the “Paying Agent,” the
“Registrar” and the “Transfer Agent,” together the “Existing Notes Agents”) or D.F. King, being the
information, tabulation and exchange agent (the “Information, Tabulation and Exchange Agent”) or
any of their respective affiliates, directors or advisors as to the accuracy or completeness of the
information set forth herein, and nothing contained in this exchange offer and consent solicitation
memorandum is, or should be relied upon as, a promise or representation, whether as to the past or the
future. None of the Dealer Manager, the Existing Notes Trustee, the Existing Notes Agents, the
Information, Tabulation and Exchange Agent and any of their respective affiliates, directors or advisors
has independently verified any of the information contained in this exchange offer and consent
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solicitation memorandum. They can give no assurance that this information is accurate, truthful or
complete, and, to the fullest extent permitted by law, none of them accepts any responsibility for the
contents of this exchange offer and consent solicitation memorandum. This exchange offer and consent
solicitation memorandum is not intended to provide the basis of any credit or other evaluation nor should
it be considered as a recommendation by the Company, the Subsidiary Guarantors, the Personal
Guarantors, the Dealer Manager, the Existing Notes Trustee, the Existing Notes Agents, or the
Information, Tabulation and Exchange Agent as to whether Eligible Holders of the Existing Notes should
tender the Existing Notes pursuant to the Exchange Offer and Consent Solicitation.

Each person receiving this exchange offer and consent solicitation memorandum acknowledges that:
(1) such person has been afforded an opportunity to request from us and to review, and has received, all
additional information considered by it to be necessary to verify the accuracy of, or to supplement, the
information contained herein; (ii) such person has not relied on the Dealer Manager or any person
affiliated with the Dealer Manager in connection with any investigation of the accuracy of such
information or its decision; and (iii) no person has been authorized to give any information or to make
any representation concerning the Company, its subsidiaries and affiliates, the New Securities and the
Collateral (other than as contained herein and information given by our duly authorized officers and
employees in connection with investors’ examination of our company and the terms of the Exchange
Offer and Consent Solicitation) and, if given or made, any such other information or representation
should not be relied upon as having been authorized by us or any Dealer Manager.

The New Securities have not been approved or disapproved of by the United States Securities
and Exchange Commission (‘“SEC”), any state securities commission in the United States or any
other United States regulatory authority, nor have any of the foregoing authorities passed upon or
endorsed the merits of the Exchange Offer and Consent Solicitation or the accuracy or adequacy of
this exchange offer and consent solicitation memorandum. Any representation to the contrary is a
criminal offense in the United States.

We are not, and the Dealer Manager is not, making an offer to sell the New Securities, including
the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any), in any jurisdiction except where an
offer or sale is permitted. The distribution of this exchange offer and consent solicitation memorandum
and the Exchange Offer and Consent Solicitation may in certain jurisdictions be restricted by law.
Persons into whose possession this exchange offer and consent solicitation memorandum comes are
required by us and the Dealer Manager to inform themselves about and to observe any such restrictions.
For a description of the restrictions on the offer and distribution of the New Securities, including the
Subsidiary Guarantees and the JV Subsidiary Guarantees (if any), and distribution of this exchange offer
and consent solicitation memorandum, see the section entitled “Offer and Distribution Restrictions”
below.

This exchange offer and consent solicitation memorandum summarizes certain material documents
and other information, and we refer you to them for a more complete understanding of what we discuss
in this exchange offer and consent solicitation memorandum. In making an investment decision, you
must rely on your own examination of us and the terms of the Exchange Offer and Consent Solicitation,
including the merits and risks involved. None of us, the Dealer Manager, the Existing Notes Trustee, the
New Notes Trustee, the Information, Tabulation and Exchange Agent is making any representation to you
regarding the legality of tendering the Existing Notes pursuant to the Exchange Offer and Consent
Solicitation by you under any legal, investment, taxation or similar laws or regulations. You should not
consider any information in this exchange offer and consent solicitation memorandum to be legal,
business or tax advice. You should consult your own professional advisors for legal, business, tax and
other advice regarding tendering the Existing Notes and giving Consents pursuant to the Exchange Offer
and Consent Solicitation.

We expressly reserve the absolute right, at our sole discretion, from time to time to redeem or

purchase any Existing Notes that remain outstanding after the Exchange and Consent Expiration
Deadline through open market or privately negotiated transactions, one or more tender offers or

iii



additional exchange offers or otherwise, on terms that may differ from those of this exchange offer and
consent solicitation memorandum and could be for cash or other consideration, or to exercise any of our
rights (including rights of redemption) under the indenture governing the Existing Notes.
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CERTAIN DEFINITIONS AND CONVENTIONS

In this exchange offer and consent solicitation memorandum, other than the section headed
“Appendix A — Preliminary Offering Memorandum for the New Notes,” when we use the terms “we,”
“us,” “our,” the “Company” and words of similar import, we are referring to Guorui Properties Limited,
incorporated in the Cayman Islands under the name of “Glory Land Company Limited (2% & 24 FRA

7]),” unless the context otherwise requires.



FORWARD-LOOKING STATEMENTS

This exchange offer and consent solicitation memorandum includes “forward-looking statements”
that are, by their nature, subject to significant risks and uncertainties. These forward-looking statements
include but are not limited to those listed in “Appendix A — Preliminary Offering Memorandum for the
New Notes — Forward-Looking Statements.”

EEINT3

In some cases, you can identify forward-looking statements by such terminology as “may,” “will,”

“should,” “could,” “would,” “expect,” “intend,” “plan,” “anticipate,” “going forward,” “ought to,”
“seek,” “project,” “forecast,” “believe,” “estimate,” “predict,” “potential” or “continue” or the negative
of these terms or other comparable terminology. Such statements reflect the current views of our
management with respect to future events, operations, results, liquidity and capital resources and are not
guarantees of future performance and some of which may not materialize or may change. Although we
believe that the expectations reflected in these forward-looking statements are reasonable, we cannot
assure you that those expectations will prove to be correct, and you are cautioned not to place undue
reliance on such statements. In addition, unanticipated events may adversely affect the actual results we
achieve. Important factors that could cause actual results to differ materially from our expectations are
disclosed under the section entitled “Risk Factors” in this exchange offer and consent solicitation
memorandum and “Appendix A — Preliminary Offering Memorandum for the New Notes.” Except as
required by law, we undertake no obligation to update or otherwise revise any forward-looking
statements contained in this exchange offer and consent solicitation memorandum, whether as a result of
new information, future events or otherwise after the date of this exchange offer and consent solicitation
memorandum. All forward-looking statements contained in this exchange offer and consent solicitation
memorandum are qualified by reference to the cautionary statements set forth in this section.

ELINT3 ELINT3

EEINT3
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OFFER AND DISTRIBUTION RESTRICTIONS

This exchange offer and consent solicitation memorandum does not constitute an offer of securities
for sale in any jurisdiction where it is unlawful to do so. The distribution of this exchange offer and
consent solicitation memorandum in certain jurisdictions may be restricted by law. Persons into whose
possession this exchange offer and consent solicitation memorandum comes are required by each of us,
the Existing Notes Trustee, the New Notes Trustee, the Dealer Manager and the Information, Tabulation
and Exchange Agent to inform themselves about and to observe any such restrictions.

UNITED STATES

The Exchange Offer and Consent Solicitation will only be made to Eligible Holders who are non-
U.S. persons located outside the United States and hold the Existing Notes through the Clearing Systems
(as defined herein) or certain fiduciaries holding accounts for the benefit of non-U.S. persons outside the
United States and holding the Existing Notes through the relevant Clearing System.

The New Securities have not been, and will not be, registered under the Securities Act, or the
securities laws of any state of the United States or other jurisdictions, and the New Securities may not
be offered or sold within the United States or to, or for the account or benefit of, U.S. Persons (as
defined in Regulation S of the Securities Act) outside the United States, except pursuant to an exemption
from, or in a transaction not subject to, the registration requirements of the Securities Act and applicable
laws of any other jurisdiction. See “Transfer Restrictions” in “Appendix A — Preliminary Offering
Memorandum Regarding the New Notes.”

EUROPEAN ECONOMIC AREA AND UNITED KINGDOM
PRIIPs Regulation/Prohibition of sales to EEA retail investors

The Dealer Manager has represented and agreed that it has not offered, sold or otherwise made
available and will not offer, sell or otherwise make available any New Notes to any retail investor in the
EEA.

For the purposes of this provision, the expression “retail investor” means a person who is one (or
more) of the following:

(i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or

(i1) a customer within the meaning of Insurance Distribution Directive, where that customer
would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II.

Furthermore, the New Notes are not intended to be offered, sold or otherwise made available to
and should not be offered, sold or otherwise made available by any person to any retail investor in the
EEA. Consequently no key information document as would be required by the PRIIPs Regulation for
offering or selling the New Notes or otherwise making them available to retail investors in the EEA has
been prepared and therefore offering or selling the New Notes or otherwise making them available to
any retail investor in the EEA may be unlawful under the PRIIPs Regulation.



UK PRIIPs Regulation/Prohibition of sales to UK retail investors

The Dealer Manager has represented and agreed that it has not offered, sold or otherwise made
available and will not offer, sell or otherwise make available any Notes to any retail investor in the UK.

For the purposes of this provision, the expression “retail investor” means a person who is one (or
more) of the following:

(i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it
forms part of domestic law by virtue of the EUWA; or

(i1) a customer within the meaning of the provisions of the FSMA and any rules or regulations
made under the FSMA to implement Directive (EU) 2016/97, where that customer would not
qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No
600/2014 as it forms part of domestic law by virtue of the EUWA; and

the expression an “offer” includes the communication in any form and by any means of sufficient
information on the terms of the offer and the New Notes to be offered so as to enable an investor to
decide to purchase or subscribe for the New Notes.

Furthermore, the New Notes are not intended to be offered, sold or otherwise made available to
and should not be offered, sold or otherwise made available to any retail investor in the UK.
Consequently no key information document required by Regulation (EU) No 1286/2014 as it forms part
of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation™) for offering or selling the New
Notes or otherwise making them available to retail investors in the UK has been prepared and therefore
offering or selling the New Notes or otherwise making them available to any retail investor in the UK
may be unlawful under the UK PRIIPs Regulation.

UNITED KINGDOM

The communication of this exchange offer and consent solicitation memorandum and any other
document or materials relating to the issue of the New Securities offered hereby is not being made, and
such documents and/or materials have not been approved, by an authorized person for the purposes of
section 21 of the FSMA. Accordingly, such documents and/or materials are not being distributed to, and
must not be passed on to, the general public in the UK. The communication of such documents and/or
materials as a financial promotion is only being made to those persons in the UK falling within the
definition of investment professionals (as defined in Article 19(5) of the Financial Promotion Order, or
within Article 43(2) of the Financial Promotion Order, or who are any other persons to whom it may
otherwise lawfully be made under the Financial Promotion Order (all such persons together being
referred to as “relevant persons”). In the United Kingdom, the New Securities offered hereby are only
available to, and any investment or investment activity to which this exchange offer and consent
solicitation memorandum relates will be engaged in only with, relevant persons. Any person in the
United Kingdom that is not a relevant person should not act or rely on this exchange offer and consent
solicitation memorandum or any of its contents.

All applicable provisions of the FSMA must be complied with in respect to anything done by any
person in relation to the Exchange Offer and Consent Solicitation in, from or otherwise involving the
UK.



HONG KONG

This exchange offer and consent solicitation memorandum has not been and will not be registered
with the Registrar of Companies in Hong Kong. Accordingly, except as mentioned below, this exchange
offer and consent solicitation memorandum may not be issued, circulated or distributed in Hong Kong. A
copy of this exchange offer and consent solicitation memorandum may, however, be issued to a limited
number of prospective applicants for the Exchange Offer and Consent Solicitation or the New Securities
in Hong Kong (i) in a manner which does not constitute an offer to the public in Hong Kong or an
issue, circulation or distribution in Hong Kong of a prospectus for the purposes of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of the Laws of Hong Kong), or (ii) to
“professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) and any rules made thereunder.

No advertisement, invitation or document relating to the Exchange Offer and Consent Solicitation
or the New Securities may be issued or may be in the possession of any person other than with respect
to the New Securities which are or are intended to be disposed of only to persons outside Hong Kong or
only to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571 of
the Laws of Hong Kong) and any rules made thereunder.

JAPAN

The Exchange Offer and Consent Solicitation and the New Securities have not been and will not be
registered under the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948, as
amended; the “FIEA”) and may not be offered or sold directly or indirectly, in Japan or to, or for the
benefit of, any resident of Japan (which term as used herein means any person resident in Japan,
including any corporation or other entity organized under the laws of Japan) or to others for reoffering
or resale, directly or indirectly, in Japan or to, or for the benefit of, a resident of Japan, except pursuant
to an exemption from the registration requirements of, and otherwise in compliance with the FIEA and
any other applicable laws, regulations and ministerial guidelines of Japan.

SINGAPORE

The exchange offer and consent solicitation memorandum has not been and will not be registered
as a prospectus with the Monetary Authority of Singapore (the “MAS”). Accordingly, this exchange offer
and consent solicitation memorandum and any other document or material in connection with the offer or
sale, or invitation for subscription or purchase, of the New Notes may not be circulated or distributed,
nor may the New Notes be offered or sold, or be made the subject of an invitation for subscription or
purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor
(as defined in Section 4A of the SFA) under Section 274 of the SFA; (ii) to a relevant person (as defined
in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to Section
275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA and
(where applicable) Regulation 3 of the Securities and Futures (Classes of Investors) Regulations 2018 of
Singapore; or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA.

Where the New Notes are subscribed or purchased under Section 275 of the SFA by a relevant
person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the
sole business of which is to hold investments and the entire share capital of which is owned
by one or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary of the trust is an individual who is an accredited investor,



the securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA)
of that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not
be transferred within six months after that corporation or that trust has acquired the New Notes pursuant
to an offer made under Section 275 of the SFA except:

(i) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA or to
any person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the
SFA;

(i1) where no consideration is or will be given for the transfer;
(iii) where the transfer is by operation of law;
(iv) as specified in Section 276(7) of the SFA; or

(v) as specified in Regulation 37A of the Securities and Futures (Offers of Investments)
(Securities and Securities-based Derivatives Contracts) Regulations 2018 of Singapore.

Any reference to the SFA is a reference to the Securities and Futures Act, Chapter 289 of
Singapore and a reference to any term as defined in the SFA or any provision in the SFA is a reference
to that term or provision as modified or amended from time to time including by such of its subsidiary
legislation as may be applicable at the relevant time.

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

PRC

This exchange offer and consent solicitation memorandum may not be circulated or distributed in
the PRC and the New Securities may not be offered or sold directly or indirectly to any resident of the
PRC, or offered or sold to any person for reoffering or resale directly or indirectly to any resident of the
PRC except pursuant to applicable laws and regulations of the PRC.

CAYMAN ISLANDS

The Exchange Offer and Consent Solicitation will not be made to, and the New Securities will not
be offered or sold directly or indirectly to, the public in the Cayman Islands. This exchange offer and
consent solicitation memorandum does not constitute, and will not be, an offering of the New Securities
to any person in the Cayman Islands.

BRITISH VIRGIN ISLANDS

The Exchange Offer and Consent Solicitation will not be made to, and the New Securities will not
be offered or sold directly or indirectly to, the public in the British Virgin Islands. This exchange offer
and consent solicitation memorandum does not constitute, and will not be, an offering of the New
Securities to any person in the British Virgin Islands.



SUMMARY OF THE EXCHANGE OFFER AND CONSENT SOLICITATION

This summary contains basic information about the Exchange Offer and Consent Solicitation. It
may not contain all of the information that is important to you in deciding to accept the Exchange Offer
or give the Consents and it is qualified in its entirety by the more detailed information included in this
exchange offer and consent solicitation memorandum. You should carefully consider the information
contained in this exchange offer and consent solicitation memorandum, including the “Risk Factors,”
“Appendix A — Preliminary Offering Memorandum for the New Notes” and “Appendix B — Form of
Supplemental Indenture.” In addition, certain statements include forward-looking statements that involve
risks and uncertainties. See “Forward-Looking Statements.”

The material terms of the Exchange Offer and Consent Solicitation are summarized below. In
addition, we urge you to read the detailed descriptions in the section of this exchange offer and consent
solicitation memorandum titled “Description of the Exchange Offer and Consent Solicitation.”

ISSUCT woeviiiic Guorui Properties Limited (incorporated under the name of “Glory
Land Company Limited (Ei%i#EZEFR/AHA])” in the Cayman
Islands and carrying on business in Hong Kong as “Guorui
Properties Limited”) (the “Company”).

Existing NOtes ........oeevveeereeeiieiiiens 13.5% Senior Notes due 2022 (ISIN number: XS1932655613;
Common Code: 193265561).

The Exchange Offer and Consent Upon the terms and subject to the conditions set forth in this
SOlICItation ........eevvvvveveviiriiiiriinnas exchange offer and consent solicitation memorandum, we are
offering to exchange at least the Minimum Acceptance Amount of
our outstanding Existing Notes held by Eligible Holders and
soliciting consents from Eligible Holders to certain proposed
amendments to the Existing Notes Indenture, and to the execution by
the Company, the Subsidiary Guarantors and the Existing Notes
Trustee of an amendment to the Existing Notes Indenture giving
effect to the Proposed Amendments, for the Exchange and Consent
Consideration.

As of the date of this exchange offer and consent solicitation
memorandum, US$455,000,000 in aggregate principal amount of
our Existing Notes is outstanding. As of the date hereof, none of our
Affiliates, to our knowledge, held any Existing Notes other than
certain holdings by our directors and their associates in an aggregate
principal amount of US$5,000,000.

Eligible Holders of the Existing Notes validly accepted and
exchanged in the Exchange Offer and Consent Solicitation will,
from and including the Settlement Date, waive any and all rights
with respect to such Existing Notes (other than the right to receive
the Exchange and Consent Consideration) and will release and
discharge us from any and all claims such holders may have, now or
in the future, arising out of or related to such Existing Notes,
including any and all accrued and unpaid interest thereon.




Purpose of the Exchange Offer and

Consent Solicitation

By validly tendering any portion of their Existing Notes in the
Exchange Offer, Eligible Holders will be deemed to have given
Consent in the Consent Solicitation in respect of such portion of
their holding of the Existing Notes. Eligible Holders may not
participate in the Exchange Offer without consenting to the
Proposed Amendments to the Existing Notes Indenture. All Consents
delivered and accepted will be deemed to be Consents to the
Proposed Amendments as a whole.

In addition, each Eligible Holder will have an option to participate
in the Consent Solicitation by delivering a Consent-only instruction,
regardless of whether it is participating in the Exchange Offer. The
Proposed Amendments will be binding on all holders of Existing
Notes upon our receipt of Consents validly submitted with respect to
not less than 50% in aggregate principal amount of the Existing
Notes outstanding (the “Requisite Consents”). The Proposed
Amendments will be approved at the time when we have received
the Requisite Consents.

The Proposed Amendments will become effective upon execution of
the Supplemental Indenture to the Existing Notes Indenture and will
become operative concurrently with the consummation of the
Exchange Offer. If the Proposed Amendments are accepted and
effected, the Existing Notes that are not tendered and accepted
pursuant to the Exchange Offer will be subject to the Proposed
Amendments. See “Risk Factors — Risks Relating to the Exchange
Offer and Consent Solicitation Generally — The proposed
elimination of, or amendments to, provisions in the Existing Notes
Indenture will reduce the protection afforded to remaining holders of
Existing Notes and could materially and adversely affect the credit
risk inherent in the Existing Notes.”

While the Existing Notes are not secured, the New Notes will be
secured by the Collateral. In addition, the New Notes will be
guaranteed by the Personal Guarantors, who will not guarantee the
Existing Notes. See “Risk Factors — Risks Relating to the Exchange
Offer and Consent Solicitation Generally — Non-exchanging
noteholders will not have the benefit of the Collateral and the
Personal Guarantees.” We cannot assure you that the Exchange Offer
and Consent Solicitation will be consummated on the terms
described in this exchange offer and consent solicitation
memorandum or at all.

We intend to refinance the Existing Notes and improve our debt
structure to enable us to extend our debt maturity profile, develop
more steadily, strengthen our balance sheet and improve cash flow
management.

Assuming that the Exchange Offer and Consent Solicitation is
consummated, and depending on market conditions, we may
exercise our redemption rights under the indenture governing the
Existing Notes. If the Concurrent New Money Issuance is
consummated, we will use the net cash proceeds from the
Concurrent New Money Issuance to refinance, among others, the
Existing Notes with the remainder for general corporate purposes.




Summary of Material Differences Major differences between the Existing Notes and the New Notes
between the Existing Notes and include the following:
the New Notes .....cccuvvveeeeiinnnnnnee.
a.  holders of the New Notes are entitled to the benefit of:

(i)  Personal Guarantees provided by Mr. ZHANG Zhangsun
and Ms. RUAN Wenjuan, the controlling shareholder of
the Company and his spouse;

(ii) acharge over all capital stock of Langfang Guoxing Real
Estate Development Co., Ltd. (JE B85 iz B 3 A7
FRZSF])  (“Langfang Guoxing”) now held or
subsequently acquired by Glory (HK) Investment
Limited ([ 3i( & #5) & RAF]) (formerly known as
Glory Real Estate (HK) Investment Limited ([2]%th 7
(B BEA R,

(iii) a charge over all capital stock of Qidong Glory
Properties Limited ORSCHRE T [ 3 2 PR A )
(“Qidong Glory”) now held or subsequently acquired by
All Affluent Holdings (HK) Limited CEAR% 8 (F A
FRZSH]) (together with the charge over shares mentioned
in (ii) above, the “Share Charges,” such Share Charges
not to be released until the repayment in full or
defeasance or discharge of the New Notes in accordance
with the indenture governing the New Notes);

b. amendments of the covenants under the New Notes shall
require consent of not less than 75% (in terms of aggregate
principal amount) of non-affiliate holders of outstanding New
Notes;

c. amendments or waivers of any provision relating to Personal
Guarantees or Share Charges under the New Notes in a manner
that adversely affects the Holders shall require consent of
non-affiliate holders of not less than 80% of the outstanding
New Notes;

d.  without prejudice to the LTV (as defined below) and related
requirements as set forth below, neither Langfang Guoxing nor
Qidong Glory shall incur additional debt before full repayment
of the New Notes unless contractually subordinated to the New
Notes, provided that such contractually subordinated debt shall
not be secured by any lien, except for (i) Indebtedness incurred
pursuant to a facility between Langfang Guoxing and a
PRC-based bank with principal amount of up to RMB250
million, and any extensions thereof, (ii) debt or preferred stock
owed to the Company or any of its Subsidiaries that are
contractually subordinated in right of payment to the New
Notes, the Subsidiary Guarantees, the JV Subsidiary
Guarantees and the Personal Guarantees, provided that such
contractually subordinated debt or preferred stock shall not be
secured by any Lien and (iii) debt incurred in connection with
the ordinary course of business of Langfang Guoxing or
Qidong Glory (including, without limitation, Pre-Registration
Mortgage Guarantees);

e. the New Notes shall rank senior to any existing and future
intercompany claims at Langfang Guoxing or Qidong Glory or
to which any assets held by any such entity is subject;




we will not, and will not permit the No. 2 parcel of the
Company’s Yongqing project located in Langfang City owned
and operated by Langfang Guoxing or any of its subsidiaries,
to sell, transfer or otherwise dispose of it, in whole or in part,
unless in the ordinary course of business under the Permitted
Business (as defined in the indenture governing the New
Notes). We will not, and will not permit the Howard Johnson
Glory Plaza Qidong project owned by Qidong Glory and
operated by Qidong Glory Hotel Management Co., Ltd., a
wholly and directly owned subsidiary of Qidong Glory or any
of its subsidiaries, to sell, transfer or otherwise dispose of it, in
whole or in part, to any third party;

we shall not permit to exist any lien on the shares of Langfang
Guoxing and Qidong Glory (other than customary permitted
liens including the Share Charges) and the properties as
mentioned in the paragraph above (other than customary
permitted liens including the liens pre-existing on such
properties);

we shall appoint an appraiser (within pre-agreed list of
appraisers) to conduct valuation of the assets held by Langfang
Guoxing and Qidong Glory on semi-annual basis. The ratio of
the outstanding amounts of the New Notes divided by the sum
of the net assets of the Langfang Guoxing and Qidong Glory
(the “LTV”) shall not exceed 80%. Should the LTV exceed
80%, we shall repay such amount of the New Notes, or provide
pledges over shares of one or more of our other subsidiaries,
such that, after taking into account of the repayment or such
other subsidiaries’ assets and debt, the LTV does not exceed
80%. The LTV shall be tested on a fiscal semiannual basis with
an officer’s certificate from us setting forth the calculation of
such LTV and certifying the compliance of this covenant;

For purposes of paragraph (h), net assets equals to fair value of
the assets (as appraised by appraiser) minus outstanding debt
of Langfang Guoxing and Qidong Glory (defined as (i)
short-term loans (% Hi{H3X), current non-liquid liabilities (—
FEREN AR IE R & (), long-term borrowings (RHAfE )
and long-term bonds (HifEF%) (the items above, the
“Applicable Indebtedness”) of Langfang Guoxing and
Qidong Glory, (ii) guarantees by Langfang Guoxing and
Qidong Glory in respect of any of the Applicable Indebtedness,
and (iii) all Applicable Indebtedness of other Persons secured
by a lien on any asset of Langfang Guoxing or Qidong Glory,
whether or not such Applicable Indebtedness is assumed by
Langfang Guoxing or Qidong Glory);

we and the Pledgors shall procure Langfang Guoxing and
Qidong Glory not to reduce or otherwise adversely affect the
share capital of Langfang Guoxing and Qidong Glory, (i)
except for the implementation of the reduction in the share
capital of Langfang Guoxing from RMB2.2 billion to RMB200
million authorized prior to the commencement of the
Exchange Offer or (ii) unless such reduction is used to repay
the New Notes;

we and the Pledgors shall procure Langfang Guoxing and
Qidong Glory not to distribute dividends or make other
distributions in respect of the shares subject to the Share
Charges, unless such distribution is used to repay the New
Notes; and




Minimum Acceptance Amount .........

Exchange and Consent
Consideration ...........ccoeevveeeineennnee

Proposed Amendments ....................

Interest Rate and Tenure of the

New Notes

k.  the New Notes will incorporate, to a certain extent, changes
similar to the Proposed Amendments proposed in the Consent
Solicitation,

in each case as described in more details in “Appendix A —
Preliminary Offering Memorandum for the New Notes —
Description of the Notes.” Additional terms of the New Notes are as
set forth in the offering memorandum set out in “Appendix A —
Preliminary Offering Memorandum for the New Notes.”

The minimum aggregate principal amount of the Existing Notes,
being US$300,000,000 of the outstanding principal amount of the
Existing Notes, for which valid tenders are received and that the
Company will determine, in its sole discretion, whether it will accept
for exchange pursuant to the Exchange Offer and Consent
Solicitation. If we receive valid tender of the Existing Notes for less
than the Minimum Acceptance Amount, we will not proceed with the
Exchange Offer and Consent Solicitation and the Exchange Offer
and Consent Solicitation shall lapse automatically.

For each US$1,000 principal amount of the outstanding Existing
Notes that is validly tendered prior to the Exchange and Consent
Expiration Deadline and accepted for exchange, an Eligible Holder
of such Existing Notes will receive the Exchange and Consent
Consideration consisting of:

(a) US$1,077.041 in aggregate principal amount of the New
Notes; and

(b) cash in lieu of any fractional amount of the New Notes not
issued (rounded to the nearest US$0.01, with US$0.005
rounded upwards).

For the avoidance of doubts, once accepted by the Company for
exchange, no cash payment (including accrued but unpaid interest
from August 27, 2020 to the Settlement Date) in respect of the
Existing Notes will be paid to the Eligible Holders who tender such
Existing Notes for exchange.

See “Description of the Proposed Amendments” for details.

The New Notes will bear interest from the Settlement Date at the
rate of 14.25% per annum, payable semi-annually in arrears, and
will mature on the third anniversary of the Settlement Date. Holders
of the New Notes have the right, at their option, to require us to
repurchase for cash all of their New Notes, or any portion of the
principal thereof that is equal to US$200,000 or integral multiples of
US$1,000 in excess thereof, on the date that is fifteen months after
the Settlement Date at the repurchase price equal to 100% of the
principal amount of the New Notes to be repurchased, plus accrued
and unpaid interest to, but excluding, such repurchase date.

We expect to announce the pricing terms of the Concurrent New
Money Issuance as soon as practicable following any such pricing
or, if we decide not to proceed with the Concurrent New Money
Issuance (or any portion thereof), we will announce such decision on
January 18, 2021, or as soon as practicable following such decision
being made. Pricing of the Concurrent New Money Issuance is
expected to occur as soon as practicable after the Exchange and
Consent Expiration Deadline. However, there can be no assurance
that the Concurrent New Money Issuance will price at all.




Investor Profile Election...................

Minimum Denomination of

New Notes ....

Exchange and Consent Expiration

Deadline........

Settlement Date

Exchange and Consent Website........

Eligible Holders

If the Concurrent New Money Issuance is not consummated with
respect to any or all of the Additional New Notes, the relevant
pricing terms of the New Notes in addition to those set forth in this
exchange offer and consent solicitation memorandum will be
announced as soon as practicable following the confirmation that the
Concurrent New Money Issuance with respect to such Additional
New Notes will not be consummated.

Pursuant to the Hong Kong Stock Exchange, an Eligible holder is
required to certify its Investor Profile when submitting its
Instructions (as defined below). References to “Investor Profile” are
to categories of professional investors as determined pursuant to the
Securities and Futures Ordinance (Cap. 571) of Hong Kong. See
“Description of the Exchange Offer and Consent Solicitation —
Procedures for Tendering Existing Notes and Delivering Consents
— Investor Profile Election.”

The New Notes will be issued in minimum denominations of
US$200,000 and integral multiples of US$1,000 in excess thereof.

4:00 p.m., London time on January 18, 2021, unless extended or
earlier terminated at our sole discretion.

We anticipate that the Settlement Date will occur on or about
January 25, 2021, unless the Exchange Offer and Consent
Solicitation is extended or earlier terminated.

https://sites.dfkingltd.com/guorui, the website set up by the
Information, Tabulation and Exchange Agent for the purposes of
hosting the documents relating to the Exchange Offer and Consent
Solicitation.

The Exchange Offer and Consent Solicitation will only be made to,
and the New Securities are being offered and will be issued only to,
eligible holders who are non-U.S. persons located outside the United
States (as those terms are defined in Regulation S under the
Securities Act) in exchange for their Existing Notes through
Euroclear and Clearstream or certain fiduciaries holding accounts
for the benefit of non-U.S. persons outside the United States (as
those terms are defined in Regulation S under the Securities Act)
with the Existing Notes held through Euroclear and Clearstream (the
“Eligible Holders”).

By giving Instructions, Eligible Holders of Existing Notes will be
deemed to make a series of representations, warranties and
undertakings, which are set out in “Description of the Exchange
Offer and Consent Solicitation — Representations, Warranties and
Covenants of Eligible Holders of Existing Notes,” and to have given
Consent in the Consent Solicitation.

Only Eligible Holders who have, or on whose behalf their
brokers, dealers, custodians, trust companies or other nominees
have, completed the procedures described in, and required by,
this exchange offer and consent solicitation memorandum are
eligible to participate in the Exchange Offer and Consent
Solicitation.

For a description of restrictions on resale or transfer of the New
Notes, see “Transfer Restrictions” in “Appendix A — Preliminary
Offering Memorandum for the New Notes.”
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Conditions to the Exchange Offer
and Consent Solicitation ..............

Existing Notes Put Option

Our obligation to consummate the Exchange Offer and Consent
Solicitation is conditional upon the following:

. the valid tender of Existing Notes in an aggregate principal
amount not less than the Minimum Acceptance Amount;

d receipt of Requisite Consents of outstanding Existing Notes
not owned by the Company or any of its affiliates;

. there being no material adverse change in the market from the
date of this exchange offer and consent solicitation
memorandum to the Settlement Date;

. an affirmative determination by us that accepting the
exchanges, paying the Exchange and Consent Consideration
and effecting the transactions contemplated hereby are in our
best interests; and

J the satisfaction of the other conditions described in
“Description of the Exchange Offer and Consent Solicitation
— Conditions to the Exchange Offer and Consent
Solicitation.”

Subject to applicable law, we may terminate or withdraw the
Exchange Offer and Consent Solicitation if any of the conditions are
not satisfied or waived by us by the Settlement Date. We may also
extend the Exchange Offer and Consent Solicitation from time to
time until the conditions are satisfied or waived. Although we have
no present plans or arrangements to do so, we reserve the right to
amend, modify or waive, at any time, other than the Minimum
Acceptance Amount, the terms and conditions of the Exchange Offer
and Consent Solicitation, subject to applicable law. We will give you
notice of any amendments, modifications or waivers as and if
required by applicable law.

Pursuant to the Existing Notes Indenture, all holders of the Existing
Notes (including the Eligible Holders) have the right (the “Put
Option”), at their option, to require the Company to repurchase for
cash all of their Existing Notes, or any portion of the principal
thereof that is equal to US$200,000 or integral multiples of
US$1,000 in excess thereof on February 27, 2021 (the “Put Option
Date”). Holders who decide, at their option, to request the Company
to repurchase their Existing Notes on the Put Option Date must
deliver a written repurchase notice to the Paying Agent during the
period beginning at the open of business on December 29, 2020
(London time) and ending at the close of business on January 27,
2021 (London time) and must specify in its written notice the
principal amount of the Existing Notes that such holder request for
repurchase by the Company pursuant to the Put Option. The
repurchase price of the Notes to be paid by the Company on the Put
Option Date to each holder who exercise their Put Option will be
100% of the principal amount of the Existing Notes requested by
such holder for repurchase plus the accrued and unpaid interest to,
but excluding, the Put Option Date.
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Procedures

for Tendering

Existing Notes and Delivering

Consents

Holders may withdraw any repurchase notice (in whole or in part) by
a written notice of withdrawal delivered to the Paying Agent through
electronic instruction in accordance with the procedures established
by Euroclear and Clearstream prior to the close of business on
January 22, 2021 (London time).

Participation in the Exchange Offer and Consent Solicitation and
exercise of the Put Option are mutually exclusive. In order to validly
tender Existing Notes and participate in the Exchange Offer and
Consent Solicitation, an Eligible Holder must refrain from providing
a written repurchase notice to the Company in connection with its
Existing Notes or, if it has already done so, validly withdraw its
written repurchase notice. Failure to do so will result in non-
participation in the Exchange Offer and Consent Solicitation by such
Eligible Holder in respect of the amount of Existing Notes for which
a written repurchase notice has been delivered and not withdrawn.

To participate in the Exchange Offer and Consent Solicitation, an
Eligible Holder must validly tender its Existing Notes for exchange
pursuant to the Exchange Offer and Consent Solicitation prior to the
Exchange and Consent Expiration Deadline pursuant to the
procedures described herein.

If you are an Eligible Holder holding the Existing Notes through
Euroclear and Clearstream or through a fiduciary holding accounts
and you wish to participate in the Exchange Offer and Consent
Solicitation, you must tender your Existing Notes pursuant to the
procedures described herein by way of an electronic instruction,
which must be submitted or delivered through the relevant Clearing
System by each Eligible Holder of the Existing Notes who is shown
in the records of such Clearing System as a holder of an interest in
the Existing Notes, authorizing delivery of your tender to exchange
the Existing Notes that are the subject of such electronic instruction
(the “Instruction”).

No guaranteed delivery procedures are being offered in connection
with the Exchange Offer and Consent Solicitation. You must tender
your Existing Notes for exchange prior to the Exchange and Consent
Expiration Deadline in order to participate and receive the Exchange
and Consent Consideration.

Only direct participants in Euroclear or Clearstream may submit
Instructions to Euroclear or Clearstream. If you are not a direct
participant in Euroclear or Clearstream, you must contact your
broker, dealer, bank, custodian, trust company or other nominee to
arrange for its direct participant through which you hold the Existing
Notes to submit an Instruction on your behalf to the relevant
Clearing System prior to the deadline specified by the relevant
Clearing System.

Any Eligible Holder that gives Instructions on behalf of a beneficial
holder must give separate Instructions with respect to each such
beneficial holder.
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Minimum Aggregate Principal
Amount of the Existing Notes

to be Tendered ................

Withdrawal and Revocation

Eligible Holders who wish to participate in the Consent Solicitation
(regardless of whether they are participating in the Exchange Offer)
must each validly deliver a Consent-only instruction to Euroclear or
Clearstream prior to the Exchange and Consent Expiration Deadline
and before the deadlines set by Euroclear and Clearstream, as the
case may be.

Eligible Holders who intend to make different elections with respect
to portions of their holding of Existing Notes must deliver separate
Instructions with respect to each such portion.

Any Instructions must be given with respect to Existing Notes in a
minimum principal amount of US$200,000 and integral multiples of
US$1,000 in excess thereof.

Eligible Holders will be required to certify their Investor Profile
when submitting the Instructions.

Upon giving Instructions with respect to any Existing Notes, those
Existing Notes will be blocked and may not be transferred until the
Exchange Offer and Consent Solicitation is modified or terminated
so as to result in a cancellation of such Instructions.

PLEASE NOTE: THE EXCHANGE OFFER AND CONSENT
SOLICITATION IS AVAILABLE ONLY TO INVESTORS WHO
ARE NOT U.S. PERSONS (WITHIN THE MEANING OF
REGULATION S) AND ARE OUTSIDE THE UNITED
STATES. U.S. PERSONS (AS DEFINED IN REGULATION S)
AND PERSONS LOCATED IN THE UNITED STATES ARE
NOT PERMITTED TO TENDER THEIR EXISTING NOTES
IN THE EXCHANGE OFFER AND CONSENT
SOLICITATION.

The Existing Notes being tendered for exchange may only be
submitted in a minimum principal amount of US$200,000 and
integral multiples of US$1,000 in excess thereof. The aggregate
principal amount of the New Notes to be issued to any Eligible
Holder will be in a minimum principal amount of US$200,000 and
integral multiples of US$1,000 in excess thereof; provided that, if an
Eligible Holder shall elect to partially exchange its Existing Notes
into New Notes, the principal amount of Existing Notes retained
must be a minimum principal amount of US$200,000.

Eligible Holders are responsible for ensuring that their Instructions
will result in the New Notes they are entitled to receive being at least
equal to the minimum principal amount of US$200,000. Instructions
that would result in a principal amount of New Notes below
US$200,000 will be rejected.

Instructions in connection with the Exchange Offer and Consent
Solicitation are irrevocable, unless withdrawal thereof is required by
applicable law.
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Acceptance of Tenders; Delivery of

Exchange and Consent

Consideration ..................

Extensions, Amendments and

Termination.....................

Consequences of Failure to
Exchange Existing Notes

Subject to the terms and conditions described herein, we will accept
Instructions that are validly tendered prior to the Exchange and
Consent Expiration Deadline. Upon our determination that the
conditions to the Exchange Offer and Consent Solicitation have been
satisfied, participants in the Exchange Offer and Consent
Solicitation who validly gave Instructions, and which Instructions
are accepted by us, will receive the Exchange and Consent
Consideration on the Settlement Date.

We reserve the absolute right to reject any and all tenders of the
Existing Notes not in proper form or any Existing Notes the
acceptance for exchange of which may, in the opinion of counsel, be
unlawful. We also reserve the absolute right to accept, on a
case-by-case basis, any Existing Notes tendered after the Exchange
and Consent Expiration Deadline.

To the extent that it is legally permitted so to do, we expressly
reserve our absolute right to (i) waive any of the conditions
described herein, in whole or in part, other than the Minimum
Acceptance Amount, (ii) extend the Exchange and Consent
Expiration Deadline or Settlement Date, (iii) amend the terms of the
Exchange Offer and Consent Solicitation and (iv) modify the form
or amount of the consideration to be paid pursuant to this Exchange
Offer and Consent Solicitation. If we make a material change in the
terms of the Exchange Offer and Consent Solicitation, we will
disseminate additional offer materials or, if appropriate, issue a press
release setting forth such changes, and will extend the Exchange
Offer and Consent Solicitation as we consider appropriate. We have
the right, at our sole discretion, to extend the Exchange and Consent
Expiration Deadline or the Settlement Date.

Additionally, we expressly reserve the right, at our absolute
discretion, to terminate the Exchange Offer and Consent Solicitation
at any time if the conditions to the Exchange Offer and Consent
Solicitation are not met prior to the Settlement Date.

In the event that the Exchange Offer and Consent Solicitation is
terminated, withdrawn or otherwise not consummated prior to the
Settlement Date, no consideration will be paid or become payable
and no New Notes will be issued or become issuable to Eligible
Holders who have validly tendered their Existing Notes pursuant to
the Exchange Offer and Consent Solicitation. In any such event, the
Existing Notes previously tendered pursuant to the Exchange Offer
and Consent Solicitation will be promptly returned to the tendering
Eligible Holders.

For a description of the consequences of failing to exchange your
Existing Notes, see “Risk Factors” and “Description of the
Exchange Offer and Consent Solicitation — Certain Consequences
to Eligible Holders of Existing Notes Not Participating in the
Exchange Offer and Consent Solicitation.”
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Brokerage Commissions...................

Dealer Manager ......

Information, Tabulation and

Exchange Agent..

Existing Notes Trustee .....................

New Notes Trustee

Clearing Systems....

Concurrent New Money Issuance.....

Use of Proceeds......

Further Information

No brokerage commissions are payable by the holders of the
Existing Notes to us, the Dealer Manager or the Information,
Tabulation and Exchange Agent.

Haitong International Securities Company Limited

D.F. King has been appointed as the Information, Tabulation and
Exchange Agent. You can find the address and telephone number for
the Information, Tabulation and Exchange Agent on the back cover
of this exchange offer and consent solicitation memorandum.

Citicorp International Limited
Citicorp International Limited
Euroclear and/or Clearstream (each a “Clearing System™)

We are conducting a separate concurrent offering to issue and sell
Additional New Notes.

Any Concurrent New Money Issuance will be on terms and
conditions acceptable to us at our sole discretion. Upon issuance,
any Additional New Notes sold in the Concurrent New Money
Issuance will be on the same terms and form a single series with the
corresponding New Notes issued under the Exchange Offer and
Consent Solicitation.

We will not receive any cash proceeds from the Exchange Offer and
Consent Solicitation. We will receive cash proceeds from the
issuance of the Additional New Notes in the Concurrent New Money
Issuance. For the intended use of proceeds of the Concurrent New
Money Issuance, see “Appendix A — Preliminary Offering
Memorandum for the New Notes — Use of Proceeds.” There is no
assurance that we will issue any Additional New Notes in the
Concurrent New Money Issuance.

Questions about the terms of the Exchange Offer and Consent
Solicitation should be directed to the Dealer Manager.

If you have questions regarding tender or offer procedures or you
require additional copies of this exchange offer and consent
solicitation memorandum, please contact the Information,
Tabulation and Exchange Agent.

Beneficial owners may also contact their brokers, dealers,
commercial banks, trust companies or other nominee for assistance
concerning the Exchange Offer and Consent Solicitation.

All documents related to the Exchange Offer and Consent
Solicitation, including any updates and announcements, will be
made available, subject to eligibility, on the Exchange and Consent
Website.
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SUMMARY OF THE NEW NOTES

Please refer to the section entitled “Appendix A — Preliminary Offering Memorandum for the New
Notes — The Offering” for a summary of the New Notes. We expect to announce the pricing terms of
the Concurrent New Money Issuance as soon as practicable following any such pricing or, if we decide
not to proceed with the Concurrent New Money Issuance (or any portion thereof), we will announce
such decision as soon as practicable following such decision being made.
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SUMMARY TIMETABLE

The following summarizes the current schedule for the Exchange Offer and Consent Solicitation.
Please note that the expiration of the Exchange Offer and Consent Solicitation and the settlement of the
New Notes, as well as the other events listed below, may be earlier or later than indicated below. This
summary is qualified in its entirety by, and should be read in conjunction with, the more detailed
information appearing elsewhere in this exchange offer and consent solicitation memorandum.

In relation to the times and dates indicated below, Eligible Holders of the Existing Notes should
note the particular practices and policies of the relevant Clearing System regarding their
communications deadlines, which will determine the latest time at which tenders of the Existing Notes
for exchange may be delivered to the relevant Clearing System (which may be earlier than the deadlines
set forth below) so that they are received by the Information, Tabulation and Exchange Agent within the
deadlines set forth below.

All notices to Eligible Holders of the Existing Notes will be released through delivery to the
Clearing Systems for communication to direct participants.

Date Event

January 12, 2021 ..o, Commencement of the Exchange Offer and Consent Solicitation and
announcement via the websites of the Hong Kong Stock Exchange,
the SGX-ST and the Exchange and Consent Website and through
Euroclear or Clearstream, as applicable.

Exchange offer and consent solicitation memorandum delivered to
Eligible Holders of the Existing Notes who are non-U.S. persons
outside the United States.

January 18, 2021 (4:00 p.m. Exchange and Consent Expiration Deadline. This being the last date
London time) ......ccccovvuvveieeeeernnnnns and time on which Eligible Holders of the Existing Notes who
validly tender Existing Notes (and as such, are deemed to have
provided a Consent under the Consent Solicitation) are eligible to
receive the relevant Exchange and Consent Consideration, as this is
the last date and time for Eligible Holders of the Existing Notes to

participate in the Exchange Offer and Consent Solicitation.

This is also the last date and time for Eligible Holders who wish to
participate in the Consent Solicitation by delivering Consent-only
instructions with respect to their holding of the Existing Notes,
regardless of whether they are participating in the Exchange Offer.

January 18, 2021, or as soon as Announcement of (i) the amount of tenders for exchange received
practicable after the Exchange and accepted and the amount of Consents received prior to the
and Consent Expiration Deadline. Exchange and Consent Expiration Deadline, whether Requisite

Consent has been received, whether the Minimum Acceptance
Amount has been tendered and the final total aggregate principal
amount of the New Notes to be issued to Eligible Holders in
exchange for the Existing Notes validly tendered, accepted and
exchanged, and (ii) pricing of the Concurrent New Money Issuance

(if any).
On or about January 25, 2021.......... Subject to satisfaction of the conditions as set forth under “The
Exchange Offer and Consent Solicitation — Conditions to the

Exchange Offer and Consent Solicitation,” execution of the
Supplemental Indenture promptly after receipt of the Requisite
Consent, settlement of the New Notes and delivery of the Exchange
and Consent Consideration to Eligible Holders whose Existing
Notes have been validly tendered and accepted for exchange.
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On or about January 26, 2021.......... Listing of the New Notes on the Hong Kong Stock Exchange and the
SGX-ST.

All references in this exchange offer and consent solicitation memorandum to times are to London
time, unless we state otherwise. The above dates are indicative only.

We reserve the right to extend the Exchange and Consent Expiration Deadline at our sole
discretion. In such case, the date on which the notice of the results of the Exchange Offer and Consent
Solicitation will be delivered and the Settlement Date will be adjusted accordingly. The Eligible Holders
of the Existing Notes should inform themselves of any earlier deadlines that may be imposed by the
Clearing Systems and/or any intermediaries, which may affect the timing of an Instruction for exchange.

Subject to the satisfaction or waiver of the conditions set forth under “The Exchange Offer and
Consent Solicitation — Conditions to the Exchange Offer and Consent Solicitation,” as soon as
practicable following the receipt of the Requisite Consents, we intend to execute the Supplemental
Indenture with the Existing Notes Trustee providing for the Proposed Amendments as described in the
section entitled “Proposed Amendments” in this exchange offer and consent solicitation memorandum.
Pursuant to the terms of the Supplemental Indenture, which are set out in “Appendix B — Form of
Supplemental Indenture” to this exchange offer and consent solicitation memorandum, which will be
effective upon execution, the provisions to be eliminated or modified by the Proposed Amendments will
remain unchanged until the Existing Notes that were validly tendered are accepted for exchange pursuant
to the terms of the Exchange Offer and Consent Solicitation and will become operative concurrently with
the consummation of the Exchange Offer.

The Company intends to publicly announce the commencement date of the Exchange Offer and
Consent Solicitation, any extensions of the Expiration Date, other notifications or amendments relating to
the Exchange Offer and Consent Solicitation and the results of the Exchange Offer and Consent
Solicitation by the issue of a press release and/or a notice sent via the Euroclear or Clearstream and
announcement on the websites of the Hong Kong Stock Exchange and the Exchange and Consent
Website.
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RISK FACTORS

You should carefully consider the risks and uncertainties described below and other information
contained in this exchange offer and consent solicitation memorandum before investing in the New
Notes. The risks and uncertainties described below may not be the only ones that we face. Additional
risks and uncertainties that we are not aware of or that we currently believe are immaterial may also
materially and adversely affect our business, financial condition or results of operations. If any of the
possible events described below occurs, our business, financial condition or results of operations could
be materially and adversely affected. In such case, we may not be able to satisfy our obligations under
the New Notes, and you could lose all or part of your investment. For further risks, see “Appendix A —
Preliminary Offering Memorandum for the New Notes — Risk Factors.”

RISKS RELATING TO THE EXCHANGE OFFER AND CONSENT SOLICITATION
GENERALLY

Upon consummation of the Exchange Offer and Consent Solicitation, liquidity of the market for
outstanding Existing Notes may be substantially reduced, and market prices for outstanding Existing
Notes may decline as a result.

The trading market for Existing Notes that are not exchanged for New Notes or for which the Put
Option has not been exercised could become more limited than the existing trading market for the
Existing Notes and could cease to exist altogether due to the reduction in the principal amount of the
Existing Notes outstanding upon consummation of the Exchange Offer and Consent Solicitation and
expected settlement of the Put Option. A more limited trading market might adversely affect the
liquidity, market price and price volatility of the Existing Notes. If a market for Existing Notes that are
not exchanged exists or develops, the Existing Notes may trade at a discount to the price at which they
would trade if the principal amount outstanding were not reduced. There can be no assurance that an
active market in the Existing Notes will exist, develop or be maintained, or as to the prices at which the
Existing Notes may trade, after the Exchange Offer and Consent Solicitation is consummated.

We expressly reserve the right to purchase any Existing Notes that remain outstanding after the
consummation of the Exchange Offer and Consent Solicitation.

Whether or not the Exchange Offer and Consent Solicitation is consummated, we expressly reserve
our absolute right, at our sole discretion, from time to time to redeem or purchase any Existing Notes
that remain outstanding after the consummation of the Exchange Offer and Consent Solicitation through
open market or privately negotiated transactions, one or more tender offers or additional exchange offers
or otherwise, on terms that may differ from the Exchange Offer and Consent Solicitation and could be
for cash or other consideration, or to exercise any of our other rights, including redemption rights, under
the indenture governing the Existing Notes. In addition, holders of Existing Notes may exercise their Put
Option and require us to repurchase their Existing Notes on the Put Option Date.

The Exchange Offer and Consent Solicitation may be cancelled, delayed or amended.

We are not obligated to complete the Exchange Offer and Consent Solicitation and the Exchange
Offer and Consent Solicitation may be terminated, as described more fully below in “Description of the
Exchange Offer and Consent Solicitation — Conditions to the Exchange Offer and Consent Solicitation.”
While we reserve the right to waive certain conditions, should the Requisite Consents or the Minimum
Acceptance Amount not be obtained, we will not be able to complete the Exchange Offer and Consent
Solicitation. Even if the Exchange Offer and Consent Solicitation is completed, it may not be completed
on the schedule described in this exchange offer and consent solicitation memorandum. Accordingly,
participating Eligible Holders may have to wait longer than expected to receive their Exchange and
Consent Consideration (or to have their Existing Notes returned to them in the event that we terminate
the Exchange Offer and Consent Solicitation), during which time those Eligible Holders will not be able
to effect transfers of their Existing Notes tendered in the Exchange Offer and Consent Solicitation. In
addition, subject to applicable laws, we have the right to amend the terms of the Exchange Offer and
Consent Solicitation prior to the Exchange and Consent Expiration Deadline.
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We may choose to terminate or amend certain parts of the Exchange Offer and Consent
Solicitation, but retain other aspects unchanged. In particular, we may terminate the Exchange Offer and
Consent Solicitation or amend the terms of the Exchange Offer and Consent Solicitation with respect to
the Existing Notes, including the relevant timing of the Exchange Offer and Consent Solicitation. In such
event, we will issue announcements of such decisions accordingly.

The proposed elimination of, or amendments to, provisions in the Existing Notes Indenture will reduce
the protection afforded to remaining holders of Existing Notes and could materially and adversely
affect the credit risk inherent in the Existing Notes.

The Existing Notes not tendered pursuant to the Exchange Offer and Consent Solicitation will,
subject to exercise of repurchase rights contained in the Existing Notes Indenture, remain outstanding. If
the Proposed Amendments become operative, certain restrictive covenants and relevant provisions
contained in the Existing Notes Indenture will be eliminated or amended and noteholders who elect to
not tender all of their Existing Notes pursuant to the Exchange Offer will no longer be entitled to the
benefits of such provisions. The Existing Notes Indenture, as so amended, will continue to govern the
terms of all Existing Notes that remain outstanding after the consummation of the Exchange Offer and
Consent Solicitation. Any such actions that would be permitted, or noteholders’ rights that would be
eliminated or restricted, will increase the credit risk faced by non-exchanging noteholders who do not
exercise the Put Option and may otherwise adversely affect the interests of such noteholders. In addition,
the prices at which the remaining outstanding Existing Notes may trade could be negatively impacted.
See “Proposed Amendments” for further details.

If the Proposed Amendments are adopted, we will have increased flexibility to incur additional
indebtedness and create additional liens that we could otherwise not be able to, had the Proposed
Amendments not been adopted

One of the principal amendments for the Existing Notes Indenture is to eliminate certain restrictive
covenants relating to liens by modifying the definition of Permitted Liens (as defined in the Existing
Notes Indenture), to cover liens securing refinancing indebtedness of any PRC Restricted Subsidiary (as
defined in the Existing Notes Indenture). In addition, the definition of Permitted Indebtedness (as defined
in the Existing Notes Indenture) will be amended to include a carve-out for the New Notes and the
definition of Permitted Liens (as defined in the Existing Notes Indenture) will be amended to include a
carveout for liens securing the New Notes. See “Proposed Amendments.” Therefore, if we obtain
Requisite Consents for the Proposed Amendments, we will have increased flexibility to incur additional
indebtedness and create additional liens that we could otherwise not be able to, had the Proposed
Amendments not been adopted.

Non-exchanging noteholders will not have the benefit of the Collateral and the Personal Guarantees.

While the Existing Notes are not secured, the New Notes will be secured by the Collateral for the
benefits of holders for the New Notes and will enjoy benefit of the Personal Guarantees. Therefore, upon
the consummation of the Exchange Offer and Consent Solicitation and settlement of the Put Option, any
Existing Notes that remain outstanding will effectively be subordinated to the New Notes to the extent of
the value of the Collateral serving as security therefor, and any other secured obligations of the
Company, the Subsidiary Guarantors and the JV Subsidiary Guarantors (if any). In addition, the New
Notes will be guaranteed by our controlling shareholder and his spouse, Mr. ZHANG Zhangsun and Ms.
RUAN Wenjuan, who will not guarantee the Existing Notes. Moreover, amendments or waivers under the
New Notes shall require consent of not less than 75% (in terms of aggregate principal amount) of non-
affiliate holders of outstanding New Notes. Amendments or waivers of any provision relating to the
Personal Guarantees and Share Charges under the New Notes in a manner that adversely affects the
Holders shall require consent of non-affiliate holders of not less than 80% of outstanding New Notes.
Without prejudice to the LTV and other requirements set forth in the New Notes Indenture, neither,
Langfang Guoxing nor Qidong Glory shall be permitted to incur additional debt before full repayment of
its existing loans and the New Notes and the New Notes shall rank senior in right of payment to any
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existing and future intercompany claims at Langfang Guoxing or Qidong Glory except the contractually
subordinated debt or to which any assets held by any such entity is subject. Furthermore, under the New
Notes Indenture, we are required to appoint an appraiser to conduct valuation of the assets held by
Langfang Guoxing and Qidong Glory on semi-annual basis. The ratio of the outstanding amounts of the
New Notes divided by the sum of the net assets of the Langfang Guoxing and Qidong Glory shall not
exceed 80%. Should the LTV exceed 80%, we are required to repay such amount of the New Notes, or
provide pledges over shares of one or more of our other subsidiaries, such that, after taking into account
of the repayment or such other subsidiaries’ assets and debt, the LTV does not exceed 80%. See
“Summary of the Exchange Offer and Consent Solicitation — Summary of Material Differences between
the Existing Notes and the New Notes” for further information. The credit risk faced by non-exchanging
noteholders who do not exercise the Put Option will be higher than exchanging noteholders in the New
Notes upon consummation of the Exchange Offer and Consent Solicitation and they will have less
protection than holders of the New Notes in the event of an Event of Default and will not have any
recourse to enforce against any collateral or our controlling shareholder.

Failure to obtain tenders of the Minimum Acceptance Amount or Requisite Consents could increase
our default risk under the Existing Notes.

If the Minimum Acceptance Amount is not tendered, the Requisite Consents are not obtained, or if
any of the other conditions as described in “Description of the Exchange Offer and Consent Solicitation
— Conditions to the Exchange Offer and Consent Solicitation” are not satisfied or waived, the Exchange
Offer may not be consummated or the Proposed Amendments may not be effected for the Existing Notes
Indenture and if that happens, we may not be able to consummate the Concurrent New Money Issuance
or otherwise refinance the Existing Notes or fund the Put Option or other existing indebtedness, which
may impair our ability to repay the Existing Notes or other indebtedness when due.

The Exchange and Consent Consideration to be received in the Exchange Offer and Consent
Solicitation does not reflect any market valuation of the Existing Notes or the New Notes.

We have made no determination that the consideration to be received in the Exchange Offer and
Consent Solicitation represents a fair valuation of the Existing Notes or the New Notes. The Exchange
and Consent Consideration should not be construed as assurance or an indication of, and may not
accurately reflect, the current or future market value of the Existing Notes or the New Notes. We have
not obtained a fairness opinion from any financial advisor about the fairness to us or to you of the
consideration to be received by holders of the Existing Notes. Accordingly, none of us, our board of
directors, the Subsidiary Guarantors, the Personal Guarantors, the JV Subsidiary Guarantors (if any), the
Dealer Manager, the Information, Tabulation and Exchange Agent, the Existing Notes Trustee, the New
Notes Trustee and any other person is making any recommendation as to whether you should tender any
Existing Notes for exchange and give you consents in the Exchange Offer and Consent Solicitation.

Your decision to tender any Existing Notes for the Exchange and Consent Consideration may expose
you to the risk of nonpayment for a longer period of time.

The Existing Notes mature on February 27, 2022. If you tender Existing Notes for New Notes and,
following the maturity date of your tendered Existing Notes but prior to the maturity date of the New
Notes, we were to become subject to a bankruptcy or similar proceedings, the holders of such earlier-
maturing Existing Notes who did not exchange their Existing Notes for New Notes could be paid in full
prior to such event and there would exist a risk that holders of the Existing Notes who exchanged their
Existing Notes for later-maturing New Notes would not be paid in full, if at all. Your decision to tender
your Existing Notes for later-maturing New Notes should be made with the understanding that the
lengthened maturity of such New Notes exposes you to the risk of nonpayment for a longer period of
time.
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Eligible Holders of the Existing Notes may not withdraw their instructions except as required by
applicable law.

Instructions in connection with the Exchange Offer and Consent Solicitation are irrevocable.
Eligible Holders who tender their Existing Notes or who give Consent-only instruction with respect to
their holding of the Existing Notes may not withdraw their instructions except in limited circumstances
as required by applicable law as described in this exchange offer and consent solicitation memorandum.
Withdrawal rights will only be provided as, and if, required by applicable law. As a result, there may be
an unusually long time during which Eligible Holders of Existing Notes may be unable to effect
transfers of their Existing Notes tendered for exchange.

You are responsible for complying with the procedures of the Exchange Offer and Consent
Solicitation. You may not receive Exchange and Consent Consideration in the Exchange Offer and
Consent Solicitation if the procedures for the Exchange Offer and Consent Solicitation (including
instructions relating to the Put Option) are not followed.

Eligible Holders are responsible for complying with all of the procedures for offerings to exchange
the Existing Notes and delivery of the Consents. We will issue New Notes in exchange for your Existing
Notes only if you tender the applicable Existing Notes and deliver a properly submitted electronic
instruction through Euroclear or Clearstream, as applicable. In addition, if you wish to participate in the
Consent Solicitation by delivering a Consent-only instruction, must validly deliver such instruction to
Euroclear or Clearstream prior to the Exchange and Consent Expiration Deadline and before the
deadlines set by Euroclear and Clearstream, as the case may be. At the same time, (i) you must not have
submitted a written repurchase notice to exercise the Put Option in connection with such applicable
Existing Notes or (ii) to the extent you have submitted a written repurchase notice to exercise the Put
Option in connection with such applicable Existing Notes, you must have validly withdrawn such written
repurchase notice. You should allow sufficient time to ensure timely delivery of the electronic instruction
and the necessary documents. None of the Company, the Subsidiary Guarantors, the Personal Guarantors,
the JV Subsidiary Guarantors (if any), the Dealer Manager, the Information, Tabulation and Exchange
Agent, the Existing Notes Trustee and the New Notes Trustee assumes any responsibility for informing
the holders of the Existing Notes of irregularities in any electronic instruction to Euroclear or
Clearstream, as applicable, or with respect to the acceptance of offers to exchange. Prior to the
Settlement Date, no assurance can be given that the Exchange Offer and Consent Solicitation will be
completed. This may depend upon the satisfaction or waiver of the conditions of the Exchange Offer and
Consent Solicitation. Upon giving a blocking instruction relating to the securities account where Existing
Notes are held in a relevant Clearing System, Eligible Holders should be aware that they may not
transfer title to such Existing Notes to other persons and may suffer losses if the market price of the
Existing Notes changes and the Exchange Offer and Consent Solicitation, in respect of that holder or
generally, is not completed for whatever reason.

Eligible Holders holding the Existing Notes in Euroclear or Clearstream should note the particular
practices and policies of Euroclear or Clearstream, as applicable, regarding their communications
deadlines, which will determine the latest time at which tenders of the Existing Notes for exchange may
be delivered to Euroclear or Clearstream, as applicable, (which may be earlier than the deadlines set
forth in this exchange offer and consent solicitation memorandum) so that they are received by the
Information, Tabulation and Exchange Agent in respect of the Exchange Offer and Consent Solicitation
within the deadlines set forth in this exchange offer and consent solicitation memorandum. None of the
Company, the Subsidiary Guarantors, the Personal Guarantors, the JV Subsidiary Guarantors (if any), the
Dealer Manager, the Information, Tabulation and Exchange Agent, the Existing Notes Trustee and the
New Notes Trustee will be responsible for the communication of acceptances and corresponding
instruction notices by:

. Beneficial owners to the direct participant through which they hold the Existing Notes; or

. The direct participant to the Euroclear or Clearstream, as applicable.
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If you are the beneficial owner of the Existing Notes that are registered in the name of your
broker, dealer, commercial bank, trust company or other nominee or custodian, and you wish to tender in
the Exchange Offer and Consent Solicitation, you should promptly contact the person in whose name
your Existing Notes are registered and instruct that person to tender on your behalf and to properly
follow the procedures.

Your Existing Notes generally will be blocked from the date of Instruction until the earlier of
(i) consummation and (ii) termination of the Exchange Offer and Consent Solicitation.

Participating Eligible Holders should be mindful that they are authorizing the relevant Clearing
System to block their position in the Existing Notes until the Settlement Date, or termination or
withdrawal of the Exchange Offer and Consent Solicitation, as applicable.

Eligible Holders are responsible for compliance with the exchange and transfer restrictions.

Each Eligible Holder of the Existing Notes is referred to the restrictions herein relating to the
Exchange Offer and Consent Solicitation and any transfer of the New Notes. Non-compliance with these
restrictions could result in, among other things, the rejection to exchange, unwinding of trades and/or
heavy penalties.

We did not perform any tax analysis regarding the tax consequences of the Exchange Offer and
Consent Solicitation to investors.

This exchange offer and consent solicitation memorandum does not discuss the tax consequences to
Eligible Holders and beneficial owners of the Existing Notes. Eligible Holders and beneficial owners are
urged to consult their own independent financial or other professional advisors regarding possible tax
consequences of the Exchange Offer and Consent Solicitation (including the exchange of Existing Notes
for New Notes) to them under the laws of any relevant jurisdiction. Such Eligible Holders and beneficial
owners are liable for their own taxes and have no recourse to us, the Subsidiary Guarantors, the Personal
Guarantors, the Dealer Manager, the Information, Tabulation and Exchange Agent, the Existing Notes
Trustee or the New Notes Trustee with respect to taxes arising in connection with the Exchange Offer
and Consent Solicitation. For certain tax consequences of the ownership and disposition of the New
Notes, see the section entitled “Taxation” in “Appendix A — Preliminary Offering Memorandum for the
New Notes.”

FURTHER RISKS
For risks relating to (i) our business, (ii) the real estate industry in the PRC, (iii) the PRC, (iv) the
New Notes, and (v) the Subsidiary Guarantees, the JV Subsidiary Guarantees, the Collateral and the

Personal Guarantees, see “Appendix A — Preliminary Offering Memorandum for the New Notes — Risk
Factors.”
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QUESTIONS AND ANSWERS ABOUT THE EXCHANGE OFFER
AND CONSENT SOLICITATION

Why is the Company making the Exchange Offer and Consent Solicitation?

We are conducting the Exchange Offer and Consent Solicitation to refinance the Existing Notes and
improve our debt structure, enabling us to extend our debt maturity profile, develop more steadily,
strengthen our balance sheet and improve cash flow management.

Assuming that the Exchange Offer and Consent Solicitation is consummated, and depending on
market conditions, we may exercise our redemption rights under the indenture governing the
Existing Notes. If the Concurrent New Money Issuance is consummated, we will use the net cash
proceeds from the Concurrent New Money Issuance to refinance, among others, the Existing Notes
with the remainder for general corporate purposes.

What amendments to the Existing Notes Indenture is the Company seeking?

The principal amendments for the Existing Notes Indenture are to (i) allow for the issuance of the
New Notes, (ii) eliminate certain restrictive covenants relating to liens by modifying certain
provisions in the Existing Notes Indenture and (iii) align certain restrictive covenants relating to
affiliate transactions in line with the terms of the New Notes, which may be eliminated or amended
with Consents from holders of a majority principal amount of the outstanding Existing Notes. See
“The Proposed Amendments” and the form of the Supplemental Indenture in Appendix B hereto for
further details.

What will I receive if I tender my Existing Notes in the Exchange Offer and Consent Solicitation?

For each US$1,000 principal amount of outstanding Existing Notes that is validly tendered prior to
the Exchange and Consent Expiration Deadline and accepted for exchange (and therefore deemed
to have delivered a Consent under the Consent Solicitation), an Eligible Holder will receive the
Exchange and Exchange and Consent Consideration consisting of: (a) US$1,077.041 in aggregate
principal amount of the New Notes and (b) cash in lieu of any fractional amount of the New Notes
not issued (rounded to the nearest US$0.01, with US$0.005 rounded upwards). For the avoidance
of doubts, once accepted by the Company for exchange, no cash payment (including accrued but
unpaid interest from August 27, 2020 to the Settlement Date) in respect of the Existing Notes will
be paid to the Eligible Holders who tender such Existing Notes for exchange. See “Summary of the
Exchange Offer and Consent Solicitation” and “Description of the Exchange Offer and Consent
Solicitation — Exchange and Consent Consideration” for further details.

What are the consequences of not tendering in the Exchange Offer and Consent Solicitation?

Following the consummation of the Exchange Offer and Consent Solicitation, the trading market
for Existing Notes that are not exchanged or for which the Put Option has not been exercised could
become more limited than the existing trading market for the Existing Notes and could cease to
exist altogether due to the reduction in the amount of the Existing Notes outstanding upon
consummation of the Exchange Offer and Consent Solicitation and expected settlement of the Put
Option. A more limited trading market might adversely affect the liquidity, market price and price
volatility of the Existing Notes. See the section entitled “Risk Factors — Risks Relating to the
Exchange Offer and Consent Solicitation Generally — Upon consummation of the Exchange Offer
and Consent Solicitation, liquidity of the market for outstanding Existing Notes may be
substantially reduced, and market prices for outstanding Existing Notes may decline as a result” for
additional risk disclosure.

In addition, certain restrictive covenants and relevant provisions contained in the Existing Notes
Indenture will be eliminated or amended and noteholders who elect to not tender all of their
Existing Notes pursuant to the Exchange Offer will no longer be entitled to the benefits of such
provisions. Non-exchanging noteholders who do not exercise the Put Option will have less
protection under the Existing Notes Indenture after the consummation of the Consent Solicitation.
Further, they will have less protection than holders of the New Notes which will be secured by the
Collateral, whereas the remaining Existing Notes are not so secured. In addition, the New Notes
will be guaranteed by our controlling shareholder and his spouse, Mr. ZHANG Zhangsun and Ms.
RUAN Wenjuan, who will not guarantee the Existing Notes. See “Risk Factors — Risks Relating
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to the Exchange Offer and Consent Solicitation Generally — The proposed elimination of, or
amendments to, provisions in the Existing Notes Indenture will reduce the protection afforded to
remaining holders of Existing Notes and could materially and adversely affect the credit risk
inherent in the Existing Notes” and “Risk Factors — Risks Relating to the Exchange Offer and
Consent Solicitation Generally — Non-exchanging noteholders will not have the benefit of the
Collateral and the Personal Guarantees.”

How do the Existing Notes differ from the New Notes to be issued in the Exchange Offer and
Consent Solicitation?

The interest rate on the Existing Notes is 13.5% per annum and the Existing Notes will mature in
2022.

The New Notes will mature on the third anniversary of the Settlement Date. The interest rate of the
New Notes is 14.25%.

The New Notes will be secured by the Collateral, while the Existing Notes will remain unsecured.
The New Notes will also be guaranteed by our controlling shareholder and his spouse, Mr. ZHANG
Zhangsun and Ms. RUAN Wenjuan, who will not guarantee the Existing Notes. In addition,
amendments of the restrictive covenants under the New Notes shall require consent of not less than
75% (in terms of principal amount) of non-affiliate holders of the outstanding New Notes, and
amendments or waivers of any provision relating to the Personal Guarantees and Share Charges
under the New Notes in a manner that adversely affects the Holders shall require consent of non-
affiliate holders of not less than 80% of outstanding New Notes. Moreover, certain restrictive
covenants and relevant provisions contained in the Existing Notes Indenture will be eliminated or
amended and noteholders who elect to not tender all of their Existing Notes pursuant to the
Exchange Offer will no longer be entitled to the benefits of such provisions. See “Summary of the
Exchange Offer and Consent Solicitation — Summary of Material Differences between the Existing
Notes and the New Notes,” “Risk Factors — Risks Relating to the Exchange Offer And Consent
Solicitation Generally — The proposed elimination of, or amendments to, provisions in the
Existing Notes Indenture will reduce the protection afforded to remaining holders of Existing Notes
and could materially and adversely affect the credit risk inherent in the Existing Notes” and “Risk
Factors — Risks Relating to the Exchange Offer And Consent Solicitation Generally — Non-
exchanging noteholders will not have the benefit of the Collateral and the Personal Guarantees.”

For further details regarding the New Notes, see “Appendix A — Preliminary Offering
Memorandum for the New Notes — Risk Factors — Risks Relating to the New Notes.”

Are there any conditions to the consummation of the Exchange Offer and Consent Solicitation?

Our obligation to complete the Exchange Offer and Consent Solicitation is conditioned upon,
among other things, the following: (i) the valid tender of Existing Notes in an aggregate principal
amount not less than the Minimum Acceptance Amount; (ii) the receipt of Requisite Consents of
outstanding Existing Notes not owned by the Company or any of its affiliates; (iii) there being no
material adverse change in the market from the date of this exchange offer and consent solicitation
memorandum to the Settlement Date; (iv) an affirmative determination by us that accepting the
exchanges, paying the Exchange and Consent Consideration and effecting the transactions
contemplated hereby are in our best interests; and (v) the satisfaction of the other conditions
described in “Description of the Exchange Offer and Consent Solicitation — Conditions to the
Exchange Offer and Consent Solicitation.”

Subject to applicable law, we may terminate or withdraw the Exchange Offer and Consent
Solicitation if any of the conditions are not satisfied or waived by the Settlement Date. We may
also extend the Exchange Offer and Consent Solicitation from time to time until the conditions are
satisfied or waived.
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Although we have no present plans or arrangements to do so, we reserve the right to amend,
modify or waive, at any time, other than the Minimum Acceptance Amount, the terms and
conditions of the Exchange Offer and Consent Solicitation, subject to applicable law. We will give
you notice of any amendments, modifications or waivers as and if required by applicable law.

When will the Exchange Offer and Consent Solicitation expire?

The Exchange Offer and Consent Solicitation will expire at 4:00 p.m., London time on January 18,
2021, subject to our right to extend or earlier terminate that time and date at our absolute
discretion.

Under what circumstances can the Exchange Offer and Consent Solicitation be extended, amended
or terminated?

We reserve the right to extend the Exchange Offer and Consent Solicitation at our absolute
discretion for any reason. We expressly reserve the right, at any time, to amend the terms of the
Exchange Offer and Consent Solicitation in any respect, other than the Minimum Acceptance
Amount, prior to the Exchange and Consent Expiration Deadline, subject to applicable law. Further,
we may extend the Exchange Offer and Consent Solicitation if we make a material change in the
terms of the Exchange Offer and Consent Solicitation or in the information contained in this
exchange offer and consent solicitation memorandum or waive a material condition to the
Exchange Offer and Consent Solicitation. During any extension of the Exchange Offer and Consent
Solicitation, Existing Notes that were previously tendered for exchange will remain subject to the
Exchange Offer and Consent Solicitation. Any waiver, amendment or modification of the Exchange
Offer and Consent Solicitation, including any change in the Exchange and Consent Consideration,
will apply to all Existing Notes previously validly tendered. We reserve the right to terminate the
Exchange Offer and Consent Solicitation at any time prior to the Settlement Date if any conditions
are not met. For more information regarding our right to extend, amend or terminate the Exchange
Offer and Consent Solicitation, see “Description of Exchange Offer and Consent Solicitation —
Exchange and Consent Expiration Deadline; Extensions; Amendments; Termination.”

When will the Company issue the New Notes?

Assuming the conditions to the Exchange Offer and Consent Solicitation are satisfied or waived,
we anticipate that we will issue the New Notes and settle the Exchange Offer and Consent
Solicitation, including the delivery and payment of the Exchange and Consent Consideration, on or
about January 25, 2021, unless the Exchange Offer and Consent Solicitation is extended or earlier
terminated.

Can I submit a Consent only with respect to my Existing Notes under the Consent Solicitation but
not participate in the Exchange Offer?

Yes, you will have an option to participate in the Consent Solicitation with respect to your holding
of the Existing Notes by delivering a Consent-only instruction, regardless of whether you are
participating in the Exchange Offer. See “Description of the Exchange Offer and Consent
Solicitation — Procedures for Tendering Existing Notes and Delivering Consents” for further
information.

What are my rights if I change my mind after I tender my Existing Notes?

Tenders of Existing Notes or delivery of Consent may not be withdrawn or revoked once submitted
unless we are required by law to permit such withdrawal or revocation.
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Will the Company receive any cash proceeds from the Exchange Offer and Consent Solicitation?
No. See “Use of Proceeds.”
When will the Company purchase or redeem the Existing Notes?

Existing Notes tendered in the Exchange Offer and Consent Solicitation pursuant to valid and
accepted Instructions will be exchanged on the Settlement Date and subsequently canceled.

Whether or not the Exchange Offer and Consent Solicitation is consummated, we expressly reserve
the absolute right, at our sole discretion, from time to time to redeem or purchase any Existing
Notes that remain outstanding after the Exchange and Consent Expiration Deadline through open
market or privately negotiated transactions, one or more additional tenders or exchange offers or
otherwise, on terms that may differ from the Exchange Offer and Consent Solicitation and could be
for cash or other consideration, or to exercise any of our redemption rights, including redemption
rights, under the indenture governing the Existing Notes.

Can I transfer my Existing Notes after submitting an Instruction to exchange?

Upon giving Instructions with respect to any Existing Notes, an Eligible Holder will agree that its
Existing Notes will be blocked from transferring in the relevant account in the relevant Clearing
System from the date the relevant Instruction is submitted until the Settlement Date or the date of
termination of the Exchange Offer and Consent Solicitation (including where such Existing Notes
are not accepted by the Company for exchange), whichever is earlier.

What happens if some or all of my Existing Notes are not accepted?

If we decide not to accept some or all of your Existing Notes because of an invalid tender
(including due to an outstanding written repurchase notice in connection with such Existing Notes),
the occurrence of the other events set forth in this exchange offer and consent solicitation
memorandum or otherwise, the Existing Notes not accepted by us for the Exchange Offer and
Consent Solicitation will be credited back to the tendering holder’s account at Euroclear or
Clearstream, as applicable. Any Existing Notes for which the Put Option has been exercised will be
repurchased on the Put Option Date.

Will I have to pay any fees or commissions if I tender my Existing Notes in the Exchange Offer
and Consent Solicitation?

If your Existing Notes are held through a broker or other nominee who tenders the Existing Notes
on your behalf, your broker may charge you a commission for doing so. You should consult with
your broker or nominee to determine whether any charges apply. Otherwise, you will not be
required to pay any fees or commissions to us, the Dealer Manager or the Information, Tabulation
and Exchange Agent in connection with the Exchange Offer and Consent Solicitation.

How do I tender my Existing Notes for exchange in the Exchange Offer and Consent Solicitation?

Please see “Description of Exchange Offer and Consent Solicitation — Procedures for Tendering
Existing Notes and Delivering Consents.” For further information, please contact D.F. King, who
has been retained by us as the Information, Tabulation and Exchange Agent for the Exchange Offer
and Consent Solicitation, or consult your broker, dealer, commercial bank, trust company or other
nominee or custodian for assistance.

PLEASE NOTE: The Exchange Offer and Consent Solicitation is available only to holders who are
not U.S. persons (within the meaning of Regulation S) and are outside the United States. To
participate in the Exchange Offer and Consent Solicitation, a holder of Existing Notes must either
hold such Existing Notes through a direct participant in Euroclear or Clearstream or arrange for the
transfer of its Existing Notes so that they are held through such a direct participant. U.S.
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PERSONS (WITHIN THE MEANING OF REGULATION S) AND PERSONS LOCATED IN
THE UNITED STATES ARE NOT PERMITTED TO TENDER EXISTING NOTES IN THE
EXCHANGE OFFER AND CONSENT SOLICITATION.

Will the New Notes be freely tradable?

The transfer of the New Notes is restricted. The New Notes will not be registered under, and we
are not obligated to register the New Notes under, the Securities Act or the securities laws of any
other jurisdiction and, unless so registered, may not be offered or sold except pursuant to an
exemption from, or a transaction not subject to, the registration requirements of the Securities Act
and any other applicable laws. See “Transfer Restrictions” in “Appendix A — Preliminary Offering
Memorandum for the New Notes.” We have not agreed to or otherwise undertaken to register the
New Notes, and have no intention to do so. There can be no assurance as to the development or
liquidity of any market for the New Notes.

To whom should I direct any questions?

Questions about the terms of the Exchange Offer and Consent Solicitation should be directed to the
Dealer Manager. If you have questions regarding exchange procedures or require additional copies
of this exchange offer and consent solicitation memorandum, please contact the Information,
Tabulation and Exchange Agent. Contact information for the Dealer Manager and the Information,
Tabulation and Exchange Agent are set forth on the back cover of this exchange offer and consent
solicitation memorandum. Beneficial owners may also contact their brokers, dealers, commercial
banks, trust companies or other nominees or custodians for assistance concerning the Exchange
Offer and Consent Solicitation. All documents related to the Exchange Offer and Consent
Solicitation will be made available, subject to eligibility, on the Exchange and Consent Website.

What is an Investor Profile Election?

Pursuant to the Hong Kong Stock Exchange, an Eligible holder of the Existing Notes is required to
certify its Investor Profile when submitting its Instruction. “Investor Profile” refers to categories of
professional investors determined pursuant to the Securities and Futures Ordinance (Cap. 571) of
Hong Kong. See “Description of the Exchange Offer and Consent Solicitation — Procedures for
Tendering Existing Notes and Delivering Consents — Investor Profile Election.”
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USE OF PROCEEDS
We will not receive any cash proceeds from the Exchange Offer and Consent Solicitation. Any

Existing Notes exchanged in connection with the Exchange Offer and Consent Solicitation will be
cancelled.
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DESCRIPTION OF THE EXCHANGE OFFER AND CONSENT SOLICITATION
GENERAL

We intend to conduct the Exchange Offer and Consent Solicitation in accordance with the
applicable rules and regulations of any jurisdiction where the offer of the New Notes, the exchange of
the Existing Notes and the solicitation of Consents are permitted. The Exchange Offer and Consent
Solicitation will only be made to, and the New Notes are being offered and will be issued only to,
Eligible Holders of Existing Notes who have complied with the procedures set out herein, or on whose
behalf their brokers, dealers, custodians, trust companies or other nominees or custodians have complied
with the procedures herein and confirmed and represented that such holders are non-U.S. persons located
outside the United States, or certain fiduciaries holding accounts for the benefit of non-U.S. persons
outside the United States, as those terms are defined in Regulation S under the Securities Act.

PURPOSE OF THE EXCHANGE OFFER AND CONSENT SOLICITATION.

We are conducting the Exchange Offer and Consent Solicitation to refinance the Existing Notes and
improve our debt structure to enable us to extend our debt maturity profile, develop more steadily,
strengthen our balance sheet and improve cash flow management.

Assuming that the Exchange Offer and Consent Solicitation is consummated, and depending on
market conditions, we may exercise our redemption rights under the indenture governing the Existing
Notes. If the Concurrent New Money Issuance is consummated, we will use the net cash proceeds from
the Concurrent New Money Issuance to refinance, among others, the Existing Notes and existing medium
to long term offshore debts which will become due within one year.

TERMS OF THE EXCHANGE OFFER AND CONSENT SOLICITATION

Upon the terms and subject to the conditions set forth in this exchange offer and consent
solicitation memorandum, we are offering to exchange at least a Minimum Acceptance Amount of our
outstanding Existing Notes (due February 27, 2022 with ISIN:XS1932655613, Common Code:
193265561) held by Eligible Holders and soliciting Consents from Eligible Holders to certain proposed
amendments to the Existing Notes Indenture, and to the execution by the Company, the Subsidiary
Guarantors and the Existing Notes Trustee of an amendment to the Existing Notes Indenture giving
effect to the Proposed Amendments, for the Exchange and Consent Consideration as set forth below.

As of the date of this exchange offer and consent solicitation memorandum, US$455,000,000 of the
Existing Notes are outstanding.

Eligible Holders of the Existing Notes validly accepted and exchanged in the Exchange Offer and
Consent Solicitation will, from and including the Settlement Date, waive any and all rights with respect
to the Existing Notes (other than the right to receive the relevant components of the applicable Exchange
and Consent Consideration) and will release and discharge us from any and all claims such holder may
have, now or in the future, arising out of or related to such Existing Notes, including any and all accrued
and unpaid interest thereon.

Existing Notes accepted pursuant to the Exchange Offer and Consent Solicitation will be exchanged
on the Settlement Date and will subsequently be cancelled.

By validly tendering any portion of their Existing Notes in the Exchange Offer, Eligible Holders
will be deemed to have given Consents in the Consent Solicitation in respect of such portions of their
holding of the Existing Notes. Eligible Holders may not participate in the Exchange Offer without
consenting to the Proposed Amendments to the Existing Notes Indenture. All Consents delivered and
accepted will be deemed to be Consents to the Proposed Amendments as a whole.
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Any Existing Notes held by us or any of our Affiliates (as defined under the Existing Notes
Indenture) shall be disregarded and deemed not to be outstanding for purposes of determining whether
the Holders of the requisite amount of outstanding Existing Notes have consented to the Proposed
Amendments. As of the date hereof, none of our Affiliates, to our knowledge, held any Existing Notes
other than certain holdings by our directors and their associates in an aggregate principal amount of
US$5,000,000.

The Proposed Amendments constitute a single proposal and a tendering and consenting holder
must consent to the adoption of the Proposed Amendments in their entirety and may not consent
selectively with respect to certain Proposed Amendments. Accordingly, a tender purporting to
consent only to some of the Proposed Amendments will not be valid and such holder will be
deemed not to have delivered its tender and Consent and not to have tendered the relevant Existing
Notes, and will not be entitled to receive the relevant Exchange Offer Consideration.

Each Eligible Holder will be deemed to have provided its Consent under the Consent Solicitation
upon its tender of the Existing Notes. In addition, each Eligible Holder will have an option to participate
in the Consent Solicitation with respect to their holdings of the Existing Notes by delivering a Consent-
only instruction, regardless of whether it is participating in the Exchange Offer. The Proposed
Amendments will be binding on all holders of Existing Notes upon our receipt of Consent with respect
to not less than 50% in aggregate principal amount of the Existing Notes outstanding (the “Requisite
Consents”). The Proposed Amendments will be approved at the time when we have received the
Requisite Consents.

The Proposed Amendments will become effective upon execution of the Supplemental Indenture to
the Existing Notes Indenture and will become operative concurrently with the consummation of the
Exchange Offer. If the Proposed Amendments are accepted and effected, Existing Notes that are not
tendered and accepted pursuant to the Exchange Offer will be subject to the Proposed Amendments. See
“Risk Factors — Risks Relating to the Exchange Offer and Consent Solicitation Generally — The
proposed elimination of, or amendments to, provisions in the Existing Notes Indenture will reduce the
protection afforded to remaining holders of Existing Notes and could materially and adversely affect the
credit risk inherent in the Existing Notes.” We cannot assure you that the Exchange Offer will be
consummated on the terms described in this exchange offer and consent solicitation memorandum or at
all.

Upon receipt of the Requisite Consents, we intend to instruct the Information, Tabulation and
Exchange Agent to deliver written confirmation of the Requisite Consents to the Existing Notes Trustee
as soon as practicable after the Exchange and Consent Expiration Deadline. We will not be obligated to
accept validly tendered Existing Notes for exchange pursuant to the Exchange Offer and Consent
Solicitation, unless and until, among other things, the Requisite Consents shall have been received and
the other conditions set forth herein shall have been satisfied or waived.

As soon as practicable following the receipt of the Requisite Consents, we intend to execute the
Supplemental Indenture with the Existing Notes Trustee providing for the Proposed Amendments as
described in the section entitled “Proposed Amendments” in this exchange offer and consent solicitation
memorandum. Pursuant to the terms of the Supplemental Indenture, which are set out in “Appendix B —
Form of Supplemental Indenture” to this exchange offer and consent solicitation memorandum, which
will be effective upon execution, the provisions to be eliminated or modified by the Proposed
Amendments will remain unchanged until the Existing Notes that were validly tendered are accepted for
exchange pursuant to the terms of the Exchange Offer and Consent Solicitation, and will become
operative concurrently with the consummation of the Exchange Offer.

EXCHANGE AND CONSENT CONSIDERATION

Eligible Holders of the outstanding Existing Notes that are validly tendered prior to the Exchange
and Consent Expiration Deadline and accepted for exchange will receive for each US$1,000 principal
amount of the Existing Notes the Exchange and Consent Consideration consisting of: (a) US$1,077.041
in aggregate principal amount of the New Notes and (b) cash in lieu of any fractional amount of the
New Notes not issued (rounded to the nearest US$0.01, with US$0.005 rounded upwards). We plan to
use our own internal funds to pay the cash components of the Exchange and Consent Consideration
described above. For the avoidance of doubts, once accepted by the Company for exchange, no cash
payment (including accrued but unpaid interest from August 27, 2020 to the Settlement Date) in respect
of the Existing Notes will be paid to the Eligible Holders who tender such Existing Notes for exchange.
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The Existing Notes bear interest at the rate of 13.5% per annum.

The interest rate of the New Notes is 14.25%. We expect to announce other pricing terms of the
New Notes in addition to those set forth in this exchange offer and consent solicitation memorandum as
soon as practicable after the Exchange and Consent Expiration Deadline.

Notwithstanding anything to the contrary contained in this exchange offer and consent
solicitation memorandum or in any other document related to the Exchange Offer and Consent
Solicitation, we expressly reserve the right, at our sole discretion and regardless of whether any of
the conditions described under “Description of the Exchange Offer and Consent Solicitation —
Conditions to the Exchange Offer and Consent Solicitation” have been satisfied, subject to
applicable law, at any time to (i) terminate the Exchange Offer and Consent Solicitation, in whole
or in part, (ii) waive any of the conditions described herein, in whole or in part, other than the
Minimum Acceptance Amount, (iii) extend the Exchange and Consent Expiration Deadline,

(iv) amend the terms of the Exchange Offer and Consent Solicitation or modify the form or
amount of the consideration to be paid pursuant to this Exchange Offer and Consent Solicitation.
If we receive valid tender of the Existing Notes for less than the Minimum Acceptance Amount, we
will not proceed with the Exchange Offer and Consent Solicitation and the Exchange Offer and
Consent Solicitation shall lapse automatically.

If all or any of the Existing Notes tendered for exchange by any holder has not been accepted, you
will receive (i) the Exchange and Consent Consideration in relation to the amount of the Existing Notes
validly tendered and accepted in the Exchange Offer and Consent Solicitation; and (ii) in relation to
those Existing Notes not accepted in the Exchange Offer and Consent Solicitation but validly tendered,
such Existing Notes will be returned to such holder.

No other holders of the Existing Notes will be entitled to receive the Exchange and Consent
Consideration.

INTEREST RATE AND TENURE OF THE NEW NOTES

The New Notes will bear interest from Settlement Date at the rate of 14.25% per annum, payable
semi-annually in arrears, and will mature on the third anniversary of the Settlement Date. Holders of the
New Notes have the right, at their option, to require us to repurchase for cash all of their New Notes, or
any portion of the principal thereof that is equal to US$200,000 or integral multiples of US$1,000 in
excess thereof, on the date that is fifteen months after the Settlement Date at the repurchase price equal
to 100% of the principal amount of the New Notes to be repurchased, plus accrued and unpaid interest
to, but excluding, such repurchase date.

We expect to announce the pricing terms of the Concurrent New Money Issuance as soon as
practicable following any such pricing or, if we decide not to proceed with the Concurrent New Money
Issuance (or any portion thereof), we will announce such decision as soon as practicable following such
decision being made. Pricing of the Concurrent New Money Issuance is expected to occur on
January 18, 2021, or as soon as practicable after the Exchange and Consent Expiration Deadline.
However, there can be no assurance that the Concurrent New Money Issuance will price at all.

If the Concurrent New Money Issuance is not consummated with respect to any or all of the New
Notes, the relevant pricing terms of the New Notes in addition to those set forth in this exchange offer
and consent solicitation memorandum will be announced as soon as practicable following the
confirmation that the Concurrent New Money Issuance with respect to such New Notes will not be
consummated. Interest on the New Notes will be payable semi-annually in arrears.

ELIGIBILITY FOR ACCEPTANCE OF THE EXCHANGE OFFER AND CONSENT
SOLICITATION

By submitting an electronic Instruction to Euroclear or Clearstream, as applicable, with respect to
any Existing Notes, you are deemed to certify that you are an Eligible Holder.
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EXCHANGE AND CONSENT EXPIRATION DEADLINE; EXTENSIONS; AMENDMENTS;
TERMINATION

For purposes of the Exchange Offer and Consent Solicitation, the Exchange and Consent Expiration
Deadline will be 4:00 p.m., London time, on January 18, 2021, subject to our right to extend or earlier
terminate that time and date at our absolute discretion, in which case the Exchange and Consent
Expiration Deadline means the latest time and date to which such time and date is extended or earlier
terminated.

We reserve the right, at our absolute discretion, by giving oral or written notice to the Dealer
Manager and the Information, Tabulation and Exchange Agent to:

. extend the Exchange Offer and Consent Solicitation;

. terminate the Exchange Offer and Consent Solicitation if a condition to our obligation to
exchange Existing Notes for New Notes is not satisfied or waived prior to the Settlement
Date, or if we determine that accepting the exchanges, paying the Exchange and Consent
Consideration and effecting the transactions contemplated are not in our best interests; and

. amend or modify the Exchange Offer and Consent Solicitation, or waive any condition to the
Exchange Offer and Consent Solicitation provided that, the Minimum Acceptance Amount
cannot be amended or waived.

If we make a material change in the terms of the Exchange Offer and Consent Solicitation or the
information concerning the Exchange Offer and Consent Solicitation, or waive a material condition of
the Exchange Offer and Consent Solicitation, we will promptly disseminate disclosure regarding the
changes to the Exchange Offer and Consent Solicitation and extend the Exchange Offer and Consent
Solicitation, if required by law.

During any extension of the Exchange Offer and Consent Solicitation, Existing Notes that were
previously tendered for exchange will remain subject to the Exchange Offer and Consent Solicitation.
Any waiver, amendment or modification of the Exchange Offer and Consent Solicitation, including any
change in the Exchange and Consent Consideration will apply to all Existing Notes previously validly
tendered for such extension or the business days following such earlier termination.

We will promptly announce any extension, amendment or termination of the Exchange Offer and
Consent Solicitation by issuing an announcement via the website of the Hong Kong Stock Exchange, the
Exchange and Consent Website and through Euroclear and Clearstream. We will announce any extension
or earlier termination of the Exchange and Consent Expiration Deadline no later than 9:00 a.m., Hong
Kong time, on the business day after the previously scheduled Exchange and Consent Expiration
Deadline.

ACCEPTANCE OF THE EXISTING NOTES

Subject to the terms and conditions of the Exchange Offer and Consent Solicitation, and assuming
we do not otherwise terminate the Exchange Offer and Consent Solicitation, we will be deemed to accept
validly tendered Existing Notes when, and if, we give oral or written notice of acceptance to the Dealer
Manager and the Information, Tabulation and Exchange Agent. If any tendered Existing Notes are not
accepted for any reason described in the terms and conditions of the Exchange Offer and Consent
Solicitation, such unaccepted Existing Notes will be returned to the tendering holder at our expense
promptly after the expiration or termination of the Exchange Offer and Consent Solicitation. Any
unaccepted Existing Notes will be credited back to the tendering holder’s account at the relevant
Clearing System. Under no circumstances will we be required to accept Existing Notes for exchange that
have not been validly tendered prior to the Exchange and Consent Expiration Deadline in accordance
with the procedures set forth in this exchange offer and consent solicitation memorandum. We reserve
the absolute right to reject any and all tenders of the Existing Notes not in proper form or any Existing
Notes the acceptance for exchange of which may, in the opinion of counsel, be unlawful. We also
reserve the absolute right to accept, on a case-by-case basis, any Existing Notes tendered after the
Exchange and Consent Expiration Deadline. See “— Procedures for Tendering Existing Notes and
Delivering Consents.”
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SETTLEMENT DATE; DELIVERY OF CONSIDERATION

The Settlement Date will occur promptly after the Exchange and Consent Expiration Deadline. We
anticipate that the Settlement Date will occur on or about January 25, 2021, unless the Exchange Offer
and Consent Solicitation is extended.

Subject to the terms and conditions of the Exchange Offer and Consent Solicitation, and assuming
that the Exchange Offer and Consent Solicitation is not otherwise terminated by us, on the Settlement
Date, Eligible Holders of Existing Notes who validly tendered in accordance with the procedures set
forth in this exchange offer and consent solicitation memorandum prior to the Exchange and Consent
Expiration Deadline that are accepted by us will receive the Exchange and Consent Consideration.

Any cash payments for the Exchange and Consent Consideration on the Existing Notes accepted
for exchange will be made by deposit of funds with Euroclear or Clearstream. Euroclear or Clearstream
will transmit the New Notes and cash payments to Eligible Holders whose Existing Notes are accepted
for exchange in accordance with the terms of the Exchange Offer and Consent Solicitation.

CONDITIONS TO THE EXCHANGE OFFER AND CONSENT SOLICITATION

Notwithstanding anything to the contrary contained in this exchange offer and consent solicitation
memorandum or in any other document related to the Exchange Offer and Consent Solicitation, we
expressly reserve the right, at our sole discretion and regardless of whether any of the conditions
described under this section have been satisfied, subject to applicable law, at any time to (i) terminate
the Exchange Offer and Consent Solicitation, in whole or in part, (ii) waive any of the conditions
described herein, in whole or in part, other than Minimum Acceptance Amount, (iii) extend the Exchange
and Consent Expiration Deadline, (iv) amend the terms of the Exchange Offer and the Consent
Solicitation or (v) modify the form or amount of the consideration to be paid pursuant to the Exchange
Offer and Consent Solicitation.

Combined General Conditions

Notwithstanding any other provisions of the Exchange Offer and Consent Solicitation, or any
extension of the Exchange Offer and Consent Solicitation, we will not be required to deliver any
consideration (and we may terminate the Exchange Offer and Consent Solicitation or, at our option,
modify, extend or otherwise amend the Exchange Offer and Consent Solicitation), unless each of the
following conditions, which we refer to as the combined general conditions, is satisfied or waived:

(1) not less than the Minimum Acceptance Amount of the Existing Notes, not including any
Existing Notes subject to repurchase, shall have been validly tendered (for which Consents
will be deemed to have been validly delivered) prior to the Expiration Deadline;

(2) receipt of Requisite Consents of outstanding Existing Notes not owned by the Company or
any of its affiliates;

(3) the Supplemental Indenture having been executed;

(4) we have made an affirmative determination that accepting the exchanges, paying the
Exchange and Consent Consideration and effecting the transactions contemplated hereby are
in our best interests;

(5) no action or event shall have occurred or to our knowledge, been threatened (including a
default under an agreement, indenture or other instrument or obligation to which we or one of
our subsidiaries is a party or by which we or one of our subsidiaries is bound), nor shall any
action, proceeding, application, claim, counterclaim or investigation (whether formal or
informal) be pending or have been taken, nor shall any statute, rule, regulation, judgment,
order, stay, decree or injunction have been proposed, promulgated, enacted, entered, enforced
or deemed to be applicable to the Exchange Offer and Consent Solicitation or the exchange
of the Existing Notes under the Exchange Offer and Consent Solicitation by or before any
court or governmental, regulatory or administrative agency or instrumentality, domestic or
foreign, authority or tribunal, or by any other person, domestic or foreign, that either:

34



(6)

(7N

(i1)

there

challenges the Exchange Offer and Consent Solicitation or the exchange of the Existing
Notes under the Exchange Offer and Consent Solicitation or might, directly or
indirectly, prohibit, prevent, restrict or delay consummation of, or might otherwise
adversely affect in any material manner, the Exchange Offer and Consent Solicitation or
the exchange of the Existing Notes under the Exchange Offer and Consent Solicitation;
or

in our reasonable judgment, could materially affect our business, condition (financial or
otherwise), income, operations, properties, assets, liabilities or prospects, or materially
impair the contemplated benefits to us of the Exchange Offer and Consent Solicitation
or the exchange of the Existing Notes under the Exchange Offer and Consent
Solicitation or might be material to holders of the Existing Notes in deciding whether to
accept the Exchange Offer and Consent Solicitation;

shall not have occurred or be likely to occur any event affecting the business,

operations, properties, condition (financial or otherwise), assets, liabilities or prospects of us
or our or subsidiaries that, in our sole judgment, either (i) is, or is reasonably likely to be,
materially adverse to our business, operations, properties, condition (financial or otherwise),
assets, liabilities or prospects, or (ii) would or might prohibit, prevent, restrict or delay
consummation of the Exchange Offer and Consent Solicitation;

none

@

(i1)

(iii)
(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

of the following has occurred:

any general suspension of or limitation on trading in securities on the PRC, the United
States, London, Hong Kong securities or financial markets, or in the over-the-counter
market (whether or not mandatory);

any material decrease in the trading price of the Existing Notes in the PRC, the United
States, London, Hong Kong or other major securities or financial markets;

a material impairment in the general trading market for debt securities;

a declaration of a banking moratorium or any suspension of payments in respect of
banks by federal or state authorities in the PRC, the United States, London or Hong
Kong or other major financial markets (whether or not mandatory);

a commencement or escalation of a war, armed hostilities, terrorist act or other national
or international crisis directly or indirectly relating to the PRC, the United States,
London or Hong Kong;

any limitation (whether or not mandatory) by any governmental, administrative or
regulatory authority or agency, domestic or foreign, or other event having a reasonable
likelihood, in our reasonable judgment, of affecting, the extension of credit by banks or
other lending institutions in the PRC, the United States, London or Hong Kong;

any material disruption has occurred in securities settlement or clearance services in the
PRC, the United States, London or Hong Kong;

any amalgamation, merger, acquisition or other business combination proposal involving
us or our subsidiaries shall have been proposed, announced or made by any person or
entity;

any material adverse change in the PRC, the United States, London or Hong Kong
securities or financial markets generally; and

in the case of any of the foregoing existing at the time of the commencement of the

Exchange Offer and Consent Solicitation, a material acceleration or worsening thereof;
and
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(8) the Existing Notes Trustee shall not have objected in any respect to, nor have taken any
action that could in our reasonable judgment adversely affect the consummation of, the
Exchange Offer and Consent Solicitation or the exchange of the Existing Notes under the
Exchange Offer and Consent Solicitation nor shall the Existing Notes Trustee have taken any
action that challenges the validity or effectiveness of the procedures used by us in making the
Exchange Offer and Consent Solicitation or the exchange of the Existing Notes under the
Exchange Offer and Consent Solicitation.

Waiver, Termination and Modification

The foregoing conditions are for our sole benefit, and other than condition in relation to the
Minimum Acceptance Amount, may be waived by us, in whole or in part, at our absolute discretion. Any
determination made by us concerning an event, development or circumstance described or referred to
above will be conclusive and binding. Our failure at any time to exercise any of our rights will not be
deemed a waiver of any other right, and each right will be deemed an ongoing right which may be
asserted at any time and from time to time.

If any of the combined general conditions is not satisfied, we may, at any time prior to the
Settlement Date, subject to applicable law:

. terminate the Exchange Offer and Consent Solicitation and return all tendered Existing Notes;

. modify, extend or otherwise amend the Exchange Offer and Consent Solicitation and retain all
tendered Existing Notes until the Exchange and Consent Expiration Deadline may be
extended; or

. waive any unsatisfied conditions with respect to the Exchange Offer and Consent Solicitation,
and accept all Existing Notes tendered and delivered, provided that we will not waive
Condition (1) with respect to the Minimum Acceptance Amount. If we receive valid tender of
the Existing Notes for less than the Minimum Acceptance Amount, we will not proceed with
the Exchange Offer and Consent Solicitation and the Exchange Offer and Consent Solicitation
shall lapse automatically.

REPRESENTATIONS, WARRANTIES AND COVENANTS OF HOLDERS OF THE EXISTING
NOTES

Representations, warranties and covenants of each Eligible Holder of the Existing Notes

Upon Instruction to tender the Existing Notes, which will be irrevocable, and subject to the terms
and conditions of the Exchange Offer and Consent Solicitation generally, each Eligible Holder will be
deemed, among other things, to:

(1) irrevocably sell, assign and transfer to or upon our order or the order of our nominee, all
right, title and interest in and to, and any and all claims in respect of or arising or having
arisen as a result of such holder’s status as a holder of, all Existing Notes tendered thereby,
such that thereafter it shall have no contractual or other rights or claims in law or in equity
against the Company, the Existing Notes Trustee or any fiduciary, trustee, fiscal agent,
security agent or other person connected with the Existing Notes arising under, from or in
connection with such Existing Notes;

(2) waive any and all rights with respect to the Existing Notes tendered thereby (including,
without limitation, any existing or past defaults and their consequences in respect of such
Existing Notes); and

(3) release and discharge us, each Subsidiary Guarantor, each JV Subsidiary Guarantors (if any),
the Existing Notes Trustee or any fiduciary, trustee, fiscal agent, security agent or other
person connected with the Existing Notes from any and all claims such holder may have (now
or in the future), arising out of or relating to the Existing Notes tendered thereby, including,
without limitation, any claims that such holder is entitled to receive additional principal or
interest payments with respect to the Existing Notes tendered thereby (other than as expressly
provided in this exchange offer and consent solicitation memorandum) or to participate in any
redemption or defeasance of the Existing Notes tendered thereby.
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In addition, such Eligible Holder of the Existing Notes will be deemed to represent, warrant and
undertake that:

(1

(2)

3)

“)

(%)

(6)

(7N

(8)

)

it has received and reviewed this exchange offer and consent solicitation memorandum
including the terms of the New Notes set out herein;

it is the beneficial owner (as defined below) of, or a duly authorized representative of one or
more such beneficial owners of, the Existing Notes tendered thereby, and has the full power
and authority to tender its Existing Notes and give its Consent;

it (i) has not received or been sent copies of this exchange offer and consent solicitation
memorandum or any related documents in, into or from the United States, (ii) is not a “U.S.
person” and is not located in the United States, (iii) is not an agent, fiduciary or other
intermediary acting on a nondiscretionary basis for a principal who has given Instructions
with respect of the Exchange Offer and Consent Solicitation from within the United States or
from a U.S. person, (iv) has not otherwise utilized in connection with the Exchange Offer and
Consent Solicitation, directly or indirectly, the mails, or any means or instrumentality
(including, without limitation, facsimile transmission, telex, telephone, email and other forms
of electronic transmission) of interstate or foreign commerce, or of any facilities of a national
securities exchange, of the United States and (v) is offering to exchange the Existing Notes
from outside the United States;

it acknowledges that the Exchange Offer and Consent Solicitation is subject to the restrictions
set out in the section entitled “Offer and Distribution Restrictions”;

it acknowledges that the New Notes to be exchanged for the Existing Notes tendered for
exchange hereby have not been registered under the Securities Act and may only be sold or
otherwise transferred subject to the restrictions set out in the section entitled “Transfer
Restrictions” in “Appendix A — Preliminary Offering Memorandum for the New Notes.”;

the Existing Notes being tendered thereby were owned as of the date of tender, free and clear
of any liens, charges, claims, encumbrances, interests and restrictions of any kind, and we
will acquire good, indefeasible and unencumbered title to such Existing Notes, free and clear
of all liens, charges, claims, encumbrances, interests and restrictions of any kind, when we
accept the same;

it will not sell, pledge, hypothecate or otherwise encumber or transfer any Existing Notes
tendered thereby and agrees that any purported sale, pledge, hypothecation or other
encumbrance or transfer will be void and of no effect;

in evaluating the Exchange Offer and Consent Solicitation and in making its decision whether
to participate therein by tendering its Existing Notes, such holder has made its own
independent evaluation of the matters referred to herein and in any related communications
and is not relying on any statement, representation or warranty, express or implied, made to
such holder by the Dealer Manager, the Information, Tabulation and Exchange Agent, the
Existing Notes Trustee or the New Notes Trustee;

the delivery of an electronic instruction to the relevant Clearing System shall constitute an
undertaking to execute any further documents and give any further assurances that may be
required in connection with the Exchange Offer and Consent Solicitation, in each case on and
subject to the terms and conditions set out or referred to in this exchange offer and consent
solicitation memorandum;
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(10) the delivery of an electronic instruction to the relevant Clearing System shall constitute
(subject to the terms and conditions of the Exchange Offer and Consent Solicitation
generally) the appointment of the Information, Tabulation and Exchange Agent as its attorney
and agent, and an instruction to such attorney and agent (such appointment and instruction to
be irrevocable) to complete and execute all or any form(s) of transfer and other document(s)
at the discretion of such attorney and agent in relation to the Existing Notes tendered thereby
in favor of the Company or such other person or persons as the Company may direct, and to
deliver such form(s) of transfer and other document(s) in the attorney’s and agent’s discretion
and/or the certificate(s) and other documents of title relating to such Existing Notes’
registration and to execute all such other documents and to do all such other acts and things
as may be in the opinion of such attorney or agent necessary or expedient for the purpose of,
or in connection with, the acceptance of the Exchange Offer and Consent Solicitation, and to
vest in the Company or their nominees such Existing Notes;

(11) the terms and conditions of the Exchange Offer and Consent Solicitation shall be deemed to
be incorporated in, and form a part of, the electronic instruction, which shall be read and
construed accordingly;

(12) by delivering an electronic instruction with respect to its Existing Notes through Euroclear or
Clearstream, it consents to the disclosure by Euroclear or Clearstream of certain details
concerning its identity, the aggregate principal amount of such Existing Notes and the account
details to the Information, Tabulation and Exchange Agent;

(13) it has not distributed or forwarded this exchange offer and consent solicitation memorandum,
or any part thereof, or any other documents or materials relating to the Exchange Offer and
Consent Solicitation to any person, and it has complied with all laws and regulations
applicable to it for the purpose of its participation in the Exchange Offer and Consent
Solicitation; and

(14) it has not provided a written repurchase notice to the Company to exercise the Put Option in
connection with its Existing Notes or, if it has already done so, it will validly withdraw its
written repurchase notice on or prior to the Exchange and Consent Expiration Deadline.

The representations and warranties and agreements of a holder tendering Existing Notes shall be
deemed to be repeated and reconfirmed on and as of the Exchange and Consent Expiration Deadline and
the Settlement Date. For the purposes of this exchange offer and consent solicitation memorandum, the
“beneficial owner” of any Existing Notes shall mean any holder that exercises sole investment discretion
with respect to such Existing Notes.

PROCEDURES FOR TENDERING EXISTING NOTES AND DELIVERING CONSENTS
General

To participate in the exchange offer, an Eligible Holder must validly tender its Existing Notes for
exchange pursuant to the Exchange Offer and Consent Solicitation prior to the Exchange and Consent
Expiration Deadline pursuant to the procedures described below. In addition, Eligible Holders who wish
to participate in the Consent Solicitation with respect to their holdings of the Existing Notes (regardless
of whether they are participating in the Exchange Offer) by submitting a Consent-only instruction must
each validly deliver such instruction to Euroclear or Clearstream prior to the Exchange and Consent
Expiration Deadline and before the deadlines set by Euroclear and Clearstream, as the case may be. For
the avoidance of doubts, no consent fee will be provided to the Eligible Holders who deliver Consent-
only instruction without participating in the Exchange Offer.
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To meet the deadlines referred to in this exchange offer and consent solicitation memorandum,
custodians, nominees and the relevant Clearing System may require you to act on a date prior to the
Exchange and Consent Expiration Deadline. Additionally, they may require further information in order
to process all requests to tender. Eligible Holders are urged to contact their custodians or the relevant
Clearing System as soon as possible to ensure compliance with their procedures and deadlines.

The method of delivery of the Existing Notes and all other required documents to the Information,
Tabulation and Exchange Agent is at the election and risk of the holder. The Eligible Holder of the
Existing Notes should allow sufficient time to assure delivery to and receipt by the Information,
Tabulation and Exchange Agent prior to the Exchange and Consent Expiration Deadline.

Questions about the terms of the Exchange Offer and Consent Solicitation should be directed to the
Dealer Manager. If you have questions regarding tender procedures or require additional copies of this
exchange offer and consent solicitation memorandum, please contact the Dealer Manager or the
Information, Tabulation and Exchange Agent. Contact information for the Dealer Manager and the
Information, Tabulation and Exchange Agent are set forth on the back cover of this exchange offer and
consent solicitation memorandum. Beneficial owners may also contact their brokers, dealers, commercial
banks, trust companies or other nominee or custodian for assistance concerning the Exchange Offer and
Consent Solicitation.

Existing Notes Put Option

Pursuant to the Existing Notes Indenture, all holders of the Existing Notes (including the Eligible
Holders) have the right, at their option, to require the Company to repurchase for cash all of their
Existing Notes, or any portion of the principal thereof that is equal to US$200,000 or integral multiples
of US$1,000 in excess thereof on February 27, 2021. Holders who decide, at their option, to request the
Company to repurchase their Existing Notes on the Put Option Date must deliver a written repurchase
notice to the Paying Agent during the period beginning at the open of business on December 29, 2020
(London time) and ending at the close of business on January 27, 2021 (London time) and must specify
in its written notice the principal amount of the Existing Notes that such holder request for repurchase
by the Company pursuant to the Put Option. The repurchase price of the Notes to be paid by the
Company on the Put Option Date to each holder who exercise their Put Option will be 100% of the
principal amount of the Existing Notes requested by such holder for repurchase plus the accrued and
unpaid interest to, but excluding, the Put Option Date.

Holders may withdraw any repurchase notice (in whole or in part) by a written notice of
withdrawal delivered to the Paying Agent through electronic instruction in accordance with the
procedures established by Euroclear and Clearstream prior to the close of business on January 22, 2021
(London time).

Participation in the Exchange Offer and Consent Solicitation and exercise of the Put Option are
mutually exclusive. In order to validly tender Existing Notes and participate in the Exchange Offer and
Consent Solicitation, an Eligible Holder must refrain from providing a written repurchase notice to the
Company in connection with its Existing Notes or, if it has already done so, validly withdraw its written
repurchase notice. Failure to do so will result in non-participation in the Exchange Offer and Consent
Solicitation by such Eligible Holder in respect of the amount of Existing Notes for which a written
repurchase notice has been delivered and not withdrawn.

Valid Tender of the Existing Notes

If you are an Eligible Holder of Existing Notes and you wish to tender your Existing Notes for
exchange pursuant to the Exchange Offer and Consent Solicitation, you may accept the Exchange Offer
and Consent Solicitation prior to the Exchange and Consent Expiration Deadline by submitting a valid
electronic instruction to the relevant Clearing System in accordance with the requirements of the relevant
Clearing System. By submitting an electronic instruction in accordance with the requirements of the
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relevant Clearing System, you shall be deemed to represent, warrant and undertake the following to the
Company, the Dealer Manager, the Information, Tabulation and Exchange Agent, the Existing Notes
Trustee and the New Notes Trustee on each of the Exchange and Consent Expiration Deadline and the
Settlement Date:

. that you wish to receive the New Notes under the terms of the Exchange Offer and Consent
Solicitation;
. that you are a person located outside the United States and not a U.S. person (within the

meaning of Regulation S under the Securities Act);

. the accuracy of your name and securities account number at the relevant Clearing System in
which you hold the Existing Notes and to which the New Notes are to be credited;

. you have authorized the relevant Clearing System to block your position in the Existing Notes
until the Settlement Date or termination or withdrawal of the Exchange Offer and Consent
Solicitation;

. the accuracy of the cash account number at the relevant Clearing System to which the cash

portion of the Exchange and Consent Consideration should be credited; and

. that you consent to the disclosure by Euroclear or Clearstream of certain details concerning
your identity, the aggregate principal amount of such Existing Notes and the account details
to the Information, Tabulation and Exchange Agent.

Your acceptance of the Exchange Offer and Consent Solicitation will constitute a binding
agreement between you and us in accordance with the terms, and subject to the conditions, set forth
herein and in the electronic instruction. Such acceptance will be binding upon receipt by the relevant
Clearing System of a valid electronic instruction in respect of all matters except your tender of the
Existing Notes for exchange, which will be binding immediately.

By submitting a valid electronic instruction to the relevant Clearing System, you are deemed to
represent, warrant and undertake to the Company, the Subsidiary Guarantors, the JV Subsidiary
Guarantors (if any), the Dealer Manager, the Information, Tabulation and Exchange Agent, the Existing
Notes Trustee and the New Notes Trustee that:

. you have received, reviewed and accepted the terms of this exchange offer and consent
solicitation memorandum, the terms of the New Notes and the “Transfer Restrictions” in
“Appendix A — Preliminary Offering Memorandum for the New Notes.”;

. you currently hold the Existing Notes at the time of submission of an electronic instruction,
and will continue to hold the Existing Notes, until the time of settlement on the Settlement
Date or the termination of the Exchange Offer and Consent Solicitation;

. you have blocked the Existing Notes (and they will remain blocked) in the securities account
to which such Existing Notes are credited in the relevant Clearing System with effect from,
and including, the date on which the relevant Clearing System receives the electronic
instruction until the time of settlement on the Settlement Date or termination of the Exchange
Offer and Consent Solicitation, all in accordance with the normal procedures of the relevant
Clearing System and after taking into account the deadlines imposed by the relevant Clearing
System;
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. you will transfer the Existing Notes which are the subject of the electronic instruction, on the
Settlement Date, with full title, free and clear of any liens, charges, claims, encumbrances,
interests and restrictions of any kind, and we will acquire good, indefeasible and
unencumbered title to such Existing Notes, free and clear of all liens charges, claims,
encumbrances, interests and restrictions of any kind, when we accept the same; and

. (1) you are the beneficial owner of, or are a duly authorized representative of one or more
such beneficial owners of, the Existing Notes and you are not a U.S. person and are not
located in the United States of America at the time you submitted the electronic instruction
and (ii) if you are acting in a fiduciary, agency or other capacity as an intermediary, then
either (x) you have full investment discretion with respect to the Existing Notes covered by
the electronic instruction or (y) the person on whose behalf you are acting is a non-U.S.
person located outside the United States of America at the time he or she instructed you to
accept the Exchange Offer and Consent Solicitation.

If you are unable to give any of the representations and warranties described above, please
contact the Dealer Manager. Do not send Existing Notes or electronic instructions to the Dealer
Manager, the Company or the Information, Tabulation and Exchange Agent.

Investor Profile Election

For the Hong Kong Stock Exchange’s policy review purpose, an Eligible Holder is required to
certify its Investor Profile when submitting its Instruction. References to “Investor Profile” are to
categories of professional investors as determined pursuant to the Securities and Futures Ordinance (Cap.
571) of Hong Kong, which include:

1. Institutional Professional Investors;

2. Corporate Professional Investors;

3. Individual Professional investors; and

4.  Private Banking Clients (if not included in category 2 or 3 above);

“Institutional Professional Investors” refers to persons who fall under paragraphs (a) to (i) of the
definition of “professional investor” under Part 1 of Schedule 1 to the Securities and Futures Ordinance,
which includes:

(a) any recognized exchange company, recognized clearing house, recognized exchange controller

or recognized investor compensation company, or any person authorized to provide automated

trading services under section 95(2) of the Securities and Futures Ordinance;

(b) any intermediary, or any other person carrying on the business of the provision of investment
services and regulated under the law of any place outside Hong Kong;

(c) any authorized financial institution, or any bank which is not an authorized financial
institution but is regulated under the law of any place outside Hong Kong;

(d) any insurer authorized under the Insurance Ordinance (Cap. 41), or any other person carrying
on insurance business and regulated under the law of any place outside Hong Kong;

(e) any scheme which—
1. is a collective investment scheme authorized under section 104 of the Securities and

Futures Ordinance; or
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ii.  is similarly constituted under the law of any place outside Hong Kong and, if it is
regulated under the law of such place, is permitted to be operated under the law of such
place,

or any person by whom any such scheme is operated;

(f) any registered scheme as defined in section 2(1) of the Mandatory Provident Fund Schemes
Ordinance (Cap. 485), or its constituent fund as defined in section 2 of the Mandatory
Provident Fund Schemes (General) Regulation (Cap. 485 sub. leg. A), or any person who, in
relation to any such registered scheme, is an approved trustee or service provider as defined
in section 2(1) of that Ordinance or who is an investment manager of any such registered
scheme or constituent fund;

(g) any scheme which—

i. is a registered scheme as defined in section 2(1) of the Occupational Retirement
Schemes Ordinance (Cap. 426); or

ii.  is an offshore scheme as defined in section 2(1) of that Ordinance and, if it is regulated
under the law of the place in which it is domiciled, is permitted to be operated under
the law of such place,

or any person who, in relation to any such scheme, is an administrator as defined in section
2(1) of that Ordinance;

(h) any government (other than a municipal government authority), any institution which
performs the functions of a central bank, or any multilateral agencys;

(i) except for the purposes of Schedule 5 to the Securities and Futures Ordinance, any
corporation which is—

i a wholly owned subsidiary of—

(A) an intermediary, or any other person carrying on the business of the provision of
investment services and regulated under the law of any place outside Hong Kong;
or

(B) an authorized financial institution, or any bank which is not an authorized
financial institution but is regulated under the law of any place outside Hong
Kong;

ii.  a holding company which holds all the issued share capital of—

(A) an intermediary, or any other person carrying on the business of the provision of
investment services and regulated under the law of any place outside Hong Kong;
or

(B) an authorized financial institution, or any bank which is not an authorized
financial institution but is regulated under the law of any place outside Hong

Kong; or

iii. any other wholly owned subsidiary of a holding company referred to in previous
subparagraph.
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(j) any person of a class which is prescribed by rules made under section 397 of the Securities
and Futures Ordinance for the purposes of this paragraph as within the meaning of this
definition for the purposes of the provisions of the Securities and Futures Ordinance, or to the
extent that it is prescribed by rules so made as within the meaning of this definition for the
purposes of any provision of the Securities and Futures Ordinance.

“Corporate Professional Investors” and “Individual Professional Investors” refer to persons that
fall under paragraphs (j) of the definition of “professional investor” under Part 1 of Schedule 1 to the
Securities and Futures Ordinance. According to Section 3 of the Securities and Futures (Professional
Investor) Rules (Cap 571D), investors in this category include:

(a) any trust corporation having been entrusted under the trust or trusts of which it acts as trustee
with total assets of at least HK$40 million or its equivalent in any foreign currencys;

(b) any individual (either alone or with his spouse or children on a joint account) having a
portfolio (comprising securities, certificates of deposit issued by an authorized financial
institution or the overseas equivalent, and/or money held by a custodian for him) of at least
HKS$8 million or its equivalent in any foreign currency;

(c) any corporation or partnership having either a portfolio (comprising securities, certificates of
deposit issued by an authorized financial institution or the overseas equivalent, and/or money
held by a custodian for him) of at least HK$8 million or total assets of at least HK$40
million or its equivalent in any foreign currency; and

(d) any corporation whose sole business is to hold investments and which is wholly owned by an
individual who (either alone or with his spouse or children on a joint account) falls within the
description in paragraph (b) above.

Private banking clients should be categorized as either Corporate Professional Investors or
Individual Professional Investors, where possible.

Valid Delivering of Consent-only Instruction

If you are an Eligible Holder who wishes to participate in the Consent Solicitation (regardless of
whether you are participating in the Exchange Offer) by submitting a Consent-only instruction with
respect to your holding of the Existing Notes, you must validly deliver such instruction to Euroclear or
Clearstream prior to the Exchange and Consent Expiration Deadline and before the deadlines set by
Euroclear and Clearstream, as the case may be.

Eligible Holders must indicate the aggregate amount of the Existing Notes to which the Consents
relates.

Only direct participants in Euroclear or Clearstream may submit Consent-only instructions through
Euroclear and Clearstream. If you are not a direct participant in Euroclear or Clearstream you must
contact your broker, dealer, commercial bank, trust company or other nominee or custodian to arrange
for their direct participant through which you hold the Existing Notes to submit Consent-only
instructions on your behalf to the relevant clearing system prior to the deadline specified by the relevant
clearing system. Participants in Euroclear or Clearstream must consent with respect to the Existing Notes
in the principal amount of US$200,000 and any multiple of US$1,000 in excess thereof.
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PROCEDURES FOR PARTICIPATING IN THE EXCHANGE OFFER AND CONSENT
SOLICITATION

To tender Existing Notes pursuant to the Exchange Offer and Consent Solicitation, a beneficial
owner should deliver, or arrange to have delivered on its behalf, via Euroclear or Clearstream, as
applicable, and in accordance with the requirements of Euroclear or Clearstream, as applicable, a valid
Instruction that is received by the Information, Tabulation and Exchange Agent by the Exchange and
Consent Expiration Deadline. Instructions must be submitted in respect of no less than a minimum
nominal amount of Existing Notes (being US$200,000), and may thereafter be submitted in integral
multiples of US$1,000; provided that, if a holder shall elect to partially exchange its Existing Notes into
New Notes, the principal amount of Existing Notes retained must be a minimum amount of US$200,000.

Eligible Holders are responsible for ensuring that their Instructions will result in the New Notes
they are entitled to receive being at least equal to the minimum principal amount of US$200,000.
Instructions that would result in a principal amount of New Notes below US$200,000 will be rejected.

Beneficial owners are advised to check with any bank, securities broker or other intermediary
through which they hold Existing Notes when such intermediary would need to receive instructions from
a beneficial owner in order for that beneficial owner to be able to participate in the Exchange Offer and
Consent Solicitation by the Exchange and Consent Expiration Deadline specified in this exchange offer
and consent solicitation memorandum.

The deadlines set by any such intermediary and Euroclear or Clearstream, as applicable, for the
submission of Instructions will be earlier than the Exchange and Consent Expiration Deadline specified
in this exchange offer and consent solicitation memorandum.

TENDER INSTRUCTIONS

Only direct participants of Euroclear and Clearstream may submit Instructions to Euroclear
and Clearstream. Each beneficial owner of Existing Notes that is not a direct participant must
arrange for the direct participant through which such beneficial owner holds its Existing Notes to
submit a valid Instruction on its behalf to Euroclear or Clearstream, as applicable, before the
deadlines specified by Euroclear or Clearstream, as applicable.

Euroclear and Clearstream Participants

A beneficial owner wishing to participate in the Exchange Offer and Consent Solicitation must
submit, or arrange to have submitted on its behalf, at or before the Exchange and Consent Expiration
Deadline and before the deadlines set by Euroclear or Clearstream, as applicable (unless the Exchange
Offer and Consent Solicitation is terminated earlier), a duly completed electronic instruction to the
Euroclear or Clearstream, as applicable.

The submission of Existing Notes for exchange will be deemed to have occurred upon receipt by
Euroclear or Clearstream, as applicable, of a valid electronic instruction in accordance with the
requirements of Euroclear or Clearstream, as applicable. The receipt of such electronic instruction by
Euroclear or Clearstream, as applicable, will be acknowledged in accordance with the standard practices
of Euroclear or Clearstream, as applicable, and will result in the blocking of such Existing Notes in
Euroclear or Clearstream, as applicable, so that no transfers may be effected in relation to such Existing
Notes.

By submitting an electronic instruction in respect of the Exchange Offer and Consent Solicitation,
the relevant holder will be deemed to have confirmed (i) that such holder wishes to participate in the
Exchange Offer and Consent Solicitation for the aggregate principal amount of the Existing Notes
specified in the electronic instruction, (ii) the name of the holder or the relevant direct participant and
the securities account number at Euroclear or Clearstream, as applicable, in which the Existing Notes are
held, and (iii) that the New Notes and any cash payments are to be credited to the securities account and
cash account numbers, respectively, at Euroclear or Clearstream, as applicable, in which the Existing
Notes are held.
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CONSENT-ONLY INSTRUCTIONS

To deliver a Consent-only instruction with respect to the Existing Notes, an Eligible Holder should
either (i) contact Euroclear or Clearstream for participation procedures and deadlines; or (ii) request such
Eligible Holder’s broker, dealer, commercial bank, trust company or other nominee or custodian to effect
the submission of an electronic instruction to authorize the delivery of consents for such Eligible Holder.
Eligible Holders whose Existing Notes are held on their behalf by a broker, dealer, commercial bank,
trust company or other nominee or custodian must contact such entity if they desire to consent to the
Proposed Amendments.

Notwithstanding that the Consent-only instructions are delivered by each Eligible Holder by means
of an electronic instruction, each Eligible Holder thereby agrees that such Instruction constitutes a
written consent to the Proposed Amendments.

The receipt of such Instruction by Euroclear or Clearstream may be acknowledged in accordance
with the standard practices of Euroclear or Clearstream. For the avoidance of doubt, any such
acknowledgement does not constitute an acceptance of the consent by or on behalf of the Company. An
Eligible Holder may consent by submitting a valid electronic instruction to the relevant Clearing System
in accordance with the requirements of the relevant Clearing System.

The Consent by an Eligible Holder will, on acceptance of the consent by the Company, constitute a
binding agreement between such Eligible Holder and the Company in accordance with the terms, and
subject to the conditions set forth in, this exchange offer and consent solicitation memorandum and in a
Consent-only instruction, as the case may be.

DETERMINATION OF VALIDITY

All questions as to the validity, form, eligibility (including time of receipt) and acceptance of any
tendered Existing Notes pursuant to any of the procedures described above, and the form and validity of
all documents will be determined by us at our sole discretion, which determination will be final and
binding absent a finding to the contrary by a court of competent jurisdiction. We reserve the absolute
right to reject any or all tenders of any Existing Notes determined by us not to be in proper form, or if
the acceptance of or exchange of such Existing Notes may, in the opinion of our counsel, be unlawful or
result in a breach of contract. We also reserve the absolute right to accept, on a case-by-case basis, any
Existing Notes tendered after the Exchange and Consent Expiration Deadline. A waiver of any defect or
irregularity with respect to the tender of one Existing Note shall not constitute a waiver of the same or
any other defect or irregularity with respect to the tender of any other Existing Notes.

Your tender of the Existing Notes will not be deemed to have been validly made until all defects or
irregularities in your tender and delivery have been cured or waived. None of us, the Dealer Manager,
the Information, Tabulation and Exchange Agent or any other person or entity is under any duty to give
notification of any defects or irregularities in any tender of any Existing Notes, or will incur any liability
for failure to give any such notification.

NO PARTICIPATION BY THE COMPANY
The Company may not submit any electronic instructions.
NO GUARANTEED DELIVERY
There are no guaranteed delivery procedures provided by the Company or any other entity making

payments on behalf of the Company in connection with the Exchange Offer and Consent Solicitation.
Eligible Holders must tender their Existing Notes in accordance with the procedures set forth herein.
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THE EXISTING NOTES TRUSTEE AND THE EXISTING NOTE AGENTS

In accordance with normal practice, the Existing Notes Trustee and the Existing Notes Agents
expresses no opinion on the terms of the Exchange Offer and Consent Solicitation. The Existing Notes
Trustee and the Existing Notes Agents have not been involved in formulating the terms of the Exchange
Offer and Consent Solicitation, and makes no representation that all relevant information has been
disclosed to holders of the Existing Notes herein or that the information contained herein is accurate or
complete. Each holder of the Existing Notes is responsible for assessing the merits of the Exchange
Offer and Consent Solicitation. Accordingly, the Existing Notes Trustee and the Existing Notes Agents
recommend that the holders of the Existing Notes seek their own independent financial or legal advice
with regard to the impact of the implementation of the Exchange Offer and Consent Solicitation.

INFORMATION, TABULATION AND EXCHANGE AGENT

D.F. King has been appointed as the Information, Tabulation and Exchange Agent for the Exchange
Offer and Consent Solicitation. Questions concerning tender procedures and requests for additional
copies of this exchange offer and consent solicitation memorandum should be directed to the
Information, Tabulation and Exchange Agent via email and at the address and telephone numbers listed
on the back cover of this exchange offer and consent solicitation memorandum. Holders of the Existing
Notes may also contact their broker, dealer, commercial bank, trust company or other nominee or
custodian for assistance concerning the Exchange Offer and Consent Solicitation. We will pay the
Information, Tabulation and Exchange Agent reasonable and customary fees for its services and will
reimburse it for its reasonable out-of-pocket expenses. We have agreed to indemnify the Information,
Tabulation and Exchange Agent against certain liabilities, including liabilities arising under the U.S.
federal securities laws.

DEALER MANAGER

We have retained Haitong International Securities Company Limited to act as the Dealer Manager
for the Exchange Offer and Consent Solicitation. We have agreed to pay the Dealer Manager reasonable
and customary fees for its services and we will reimburse the Dealer Manager for its reasonable out-of-
pocket expenses, including the reasonable expenses and disbursements of its legal counsel. The
obligations of the Dealer Manager to perform its functions are subject to various conditions. We have
agreed to indemnify the Dealer Manager against various liabilities, including various liabilities under the
U.S. federal securities laws. Questions regarding the terms of the Exchange Offer and Consent
Solicitation may be directed to the Dealer Manager at its applicable address and telephone number listed
on the back cover of this exchange offer and consent solicitation memorandum.

The Dealer Manager or certain of its affiliates have provided, from time to time, and in the future
may provide, certain investment banking and financial advisory services to us and our affiliates, for
which they have received, or in the future will receive, customary fees. In addition, the Dealer Manager
or certain of its affiliates may have owned, currently own or may own, equity, debt or equity-like
securities of ours.

In the ordinary course of their businesses, the Dealer Manager or certain of its affiliates may at any
time hold long or short positions, and may trade for their own account or the accounts of customers, in
our securities, including in the Existing Notes and the New Notes. To the extent that the Dealer Manager
or certain of its affiliates own Existing Notes during the Exchange Offer and Consent Solicitation, they
may tender such Existing Notes pursuant to the terms of the Exchange Offer and Consent Solicitation.
Such participation, if any, will be on the same terms and subject to the same conditions set forth in this
exchange offer and consent solicitation memorandum applicable to other holders of the Existing Notes.

ANNOUNCEMENTS

The announcement of the commencement of the Exchange Offer and Consent Solicitation, the final
aggregate principal amount of the Existing Notes tendered and accepted for exchange, the Requisite
Consent received, the final total aggregate principal amount of the New Notes and the settlement of the
Exchange Offer and Consent Solicitation will be released via the website of Hong Kong Stock Exchange
and the Exchange and Consent Website, and made through Euroclear or Clearstream, and will occur as
specified in the section entitled “Summary Timetable” unless otherwise extended or amended. All other
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announcements will be made through Euroclear or Clearstream. Significant delays may be experienced in
publishing notices through Euroclear or Clearstream and the holders of the Existing Notes are urged
therefore to contact the Dealer Manager or the Information, Tabulation and Exchange Agent for the
relevant announcements. All announcements will be made available upon release at the offices of the
Information, Tabulation and Exchange Agent in London.

The Company and the Information, Tabulation and Exchange Agent will announce the outcome of
the Exchange Offer and Consent Solicitation on the dates set out in the section entitled “Summary
Timetable” and the section entitled “Description of the Exchange Offer and Consent Solicitation.”

OTHER FEES AND EXPENSES

We will bear the fees and expenses of soliciting tenders and Consents for the Exchange Offer and
Consent Solicitation. Tendering holders of the Existing Notes will not be required to pay any fee or
commission to the Dealer Manager or the Information, Tabulation and Exchange Agent. If, however, a
tendering holder handles the transaction through its broker, dealer, commercial bank, trust company or
other nominee or custodian, that holder may be required to pay brokerage fees or commissions to such
broker, dealer, commercial bank, trust company or other nominee or custodian.

TRANSFER TAXES

We will pay all transfer taxes, if any, applicable to the exchange of the Existing Notes pursuant to
the Exchange Offer and Consent Solicitation. The tendering holder, however, will be required to pay any
transfer taxes, whether imposed on the registered holder or any other person, if:

. certificates representing the Existing Notes for principal amounts not tendered or accepted for
exchange are to be delivered to, or are to be issued in the name of, any person other than the
registered holder of the Existing Notes tendered;

. tendered Existing Notes are registered in the name of any person other than the person
signing; or
. a transfer tax is imposed for any reason other than the exchange of the Existing Notes under

the Exchange Offer and Consent Solicitation.

If satisfactory evidence of payment of transfer taxes is not submitted with the tendered Existing
Notes, the amount of any transfer taxes will be billed to the tendering holder.

SOURCE OF FUNDS FOR THE EXCHANGE OFFER AND CONSENT SOLICITATION

We intend to fund any cash payments for the Exchange and Consent Consideration to Eligible
Holders pursuant to the Exchange Offer and Consent Solicitation, from our internal funds.
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CONCURRENT TRANSACTIONS
We are conducting a separate concurrent offering to issue and sell Additional New Notes.

Any Concurrent New Money Issuance will be on terms and conditions acceptable to us at our sole
discretion. There is no assurance that such Concurrent New Money Issuance will be consummated.

Upon issuance, any Additional New Notes sold in the Concurrent New Money Issuance will be on
the same terms and form a single series with the corresponding New Notes issued in this Exchange Offer
and Consent Solicitation.

The above concurrent transaction is not part of the Exchange Offer and Consent Solicitation and is

conducted pursuant to a separate offering memorandum. See “Appendix A — Preliminary Offering
Memorandum for the New Notes.”
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PROPOSED AMENDMENTS

This section sets forth a brief description of the proposed changes to the Existing Notes Indenture
for which Consents are being sought pursuant to this exchange offer and consent solicitation
memorandum. The principal purpose of the Consent Solicitation is to obtain the Requisite Consents to
eliminate and amend certain provisions in the Existing Notes Indenture.

SUMMARY OF THE PROPOSED AMENDMENTS

The Proposed Amendments would (i) allow for the issuance of the New Notes, (ii) eliminate the
restrictive covenant relating to liens by amending the following provisions in the Existing Notes
Indenture and (iii) align certain restrictive covenants relating to affiliate transactions in line with the
terms of the New Notes (which are also identified below by their respective section references in the
Existing Notes Indenture):

. amend the definition of “Permitted Liens” (Section 1.01);
. amend the definition of “Permitted Indebtedness” (Section 4.05(b)(v));

. amend the limitation on dividend and other payment restrictions affecting Restricted
Subsidiaries (Section 4.08(b)(vi)); and

. amend the second paragraph of clause (b) of the limitation on transactions with shareholders
and affiliates (Section 4.15).

Please refer to “Appendix B — Form of Supplemental Indenture” to this exchange offer and
consent solicitation memorandum for an illustration of the Proposed Amendments to the Existing Notes
Indenture discussed above in the form of marked text. Furthermore, certain conforming changes may be
made to the Existing Notes Indenture.
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LEGAL MATTERS

Certain legal matters with respect to this Exchange Offer and Consent Solicitation will be passed
upon for us by Milbank LLP as to matters of United States federal and New York laws, Jingtian &
Gongcheng LLP as to matters of Hong Kong law, Ogier as to matters of Cayman Islands and British
Virgin Islands laws and Jingtian & Gongcheng as to matters of PRC law. Certain legal matters will be
passed upon for the Dealer Manager by Davis Polk & Wardwell as to matters of United States federal
and New York laws and Jiayuan Law as to matters of PRC law.
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APPENDIX A

PRELIMINARY OFFERING MEMORANDUM FOR THE NEW NOTES
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IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS OUTSIDE OF THE UNITED STATES

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

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

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

Confirmation and your representation: In order to be eligible to view this offering memorandum or make an investment decision with
respect to the securities, investors must be outside the United States. By accepting the e-mail and accessing this offering memorandum, you
shall be deemed to have represented to us that (1) you and any customers you represent are outside the United States and that the electronic
mail address that you gave us and to which this e-mail has been delivered is not located in the United States and (2) that you consent to
delivery of such offering memorandum by electronic transmission.

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

PROHIBITION OF SALES TO UK RETAIL INVESTORS — The Notes (as defined in the attached document) are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the United
Kingdom (“UK?”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of
Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018
(“EUWA”); or (ii) a customer within the meaning of the provisions of the FSMA and any rules or regulations made under the FSMA to
implement Directive (EU) 2016/97, where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of
Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA. Consequently no key information document
required by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for
offering or selling the Notes or otherwise making them available to retail investors in the UK has been prepared and therefore offering or
selling the Notes or otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

Within the United Kingdom, the offering memorandum is being directed solely at and may only be communicated to persons: who (i) fall
within Article 19(5) or Article 49(2)(a)-(d) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, (ii) are
outside the United Kingdom, or (iii) are persons to whom an invitation or inducement to engage in an investment activity (within the
meaning of section 21 of the Financial Services and Markets Act 2000) in connection with the issue or sale of any securities may otherwise
be lawfully communicated or caused to be communicated (all such persons collectively being referred to as “Relevant Persons”). The
offering memorandum is directed only at Relevant Persons and must not be acted on or relied on by persons who are not Relevant Persons.
Any investment or investment activity to which this offering memorandum relates is available only to Relevant Persons and will be engaged
in only with Relevant Persons. The offering memorandum and its contents are confidential and should not be distributed, published or
reproduced (in whole or in part) or disclosed by recipients to any other person. Any person who is not a Relevant Person should not act or
rely on the offering memorandum or any of its contents.

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

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

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any place where
offers or solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a licensed broker or dealer and the
initial purchaser or any affiliate of the initial purchaser is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be
made by the initial purchaser or such affiliate on behalf of the issuer in such jurisdiction. This offering memorandum has been sent to you
in an electronic form. You are reminded that documents transmitted via this medium may be altered or changed during the process of
electronic transmission and consequently, none of Haitong International Securities Company Limited, as the Sole Global Coordinator, the
Sole Lead Manager and the Sole Bookrunner, or any person who controls it or any director, officer, employee or agent of it or affiliate of
any such person accepts any liability or responsibility whatsoever in respect of any difference between the offering memorandum distributed
to you in electronic format and the hard copy version available to you on request from the Sole Global Coordinator, the Sole Lead Manager
and the Sole Bookrunner.

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

US$
14.25% Senior Notes due 2024
Issue Price: 98.00 %
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GUORUI PROPERTIES LIMITED
BmEXBRAF

(Incorporated in the Cayman Islands with limited liability as “Glory Land Company Limited” and
carrying on business in Hong Kong as Guorui Properties Limited)

Guorui Properties Limited, incorporated in the Cayman Islands under the name of “Glory Land Company Limited (Ed i i 3A7FR23 7)) (the “Company™), is offering 14.25% Senior Notes due 2024 in
the aggregate principal amount of US$ (the “Notes”). The Notes will be issued under the indenture (the “Indenture”) governing the Notes.

The Company is concurrently offering to exchange its outstanding 13.5% Senior Notes due 2022 (the 2019 Notes™) (the “Concurrent Exchange Offer”) for additional Notes to be issued by the
Company, on the same terms and conditions in all respects as and form a single series with, the Notes (the “Exchange Notes™) and other exchange and consent consideration, which is being made pursuant to a
separate exchange offer and consent solicitation memorandum dated January 12 2021 (the “Exchange Offer and Consent Solicitation Memorandum™) and available only to Eligible Holders (as defined in the
Exchange Offer and Consent Solicitation Memorandum) outside the United States. This offering is conditional upon completion of the Concurrent Exchange Offer. The Company’s obligation to consummate the
Concurrent Exchange Offer is subject to the satisfaction of certain conditions. Upon completion of this offering and the Concurrent Exchange Offer, the aggregate principal amount of (he Notes and the
Exchange Notes to be issued is US$

The Company is also concurrently solu.mng consents from Eligible Holders (as defined in the Exchange Offer and Consent Solicitation Memorandum) of the outstanding 2019 Notes to make certain
amendments to the indenture governing the 2019 Notes (the “2019 Notes Indenture™), which is being made pursuant to the Exchange Offer and Consent Solicitation Memorandum.

The Notes will bear interest from L2021 at the rate of 14.25% per annum, payable semi-annually arrears on and of cach year, beginning , 2021, and
will mature on , 2024

The Notes are senior obligations of the Company, guaranteed by certain of our existing subsidiaries (the “Subsidiary Guarantors”), other than those organized under the laws of the PRC. We refer to
the guarantees by the Subsidiary Guarantors as Subsidiary Guarantees. Under certain circumstances and subject to certain conditions, a Subsidiary Guarantee required to be provided by a subsidiary of us may be
replaced by a limited-recourse guarantee (a “JV Subsidiary Guarantee”). We refer to the subsidiaries providing a JV Subsidiary G as JV Subsidiary Guarantors.

The holders of the Notes are entitled to the benefit of (i) an Equity Interest Pledge Agreement (“Share Charge A”) dated as of the Original Issue Date over all capital stock of Langfang Guoxing Real
Estate Development Co., Ltd. (/8572 B3 1 P EEATRR 2 /) (“Lan fang Guoxing™, or the * Plcd«rc Entity A”) now held or subsequently acquired by Glory (HK) Investment Limited ([ 5i( 7 1) B 047 FRUA 1))
(formerly known as Glory Real Estate (HK) Investment Limited ([ il &(?(&)éﬁﬁ PR/ T)) (the * “Pledgor A”); and (i) an Equity Inierest Pledge Agreement (“Share Charge B") dated as of the Original
Issue Date over all capital stock of Qidong Glory Properties Limited (Eiﬁ 28 3 7 A R A (¢ ‘Qidong Glory™, or the “Pledge Entity B, together with Pledge Entity A, the “Pledge Entities™ and cach a
“Pledge Entity”) now held or subsequently acqulred by All Affluent Holdings (HK) Limited (@%QT“H (*FF&JE E’\j) (the “Pledgor B”, logelher with Pledgor A, the “Pledgors”). Share Charge A and Share
Charge B are collectively referred to herein as the “Share Charges;” such collateral, the “Collateral.” In addition, Mr. ZHANG Zhangsun and Ms. RUAN Wenjuan (the “Personal Guarantors™), our controlling
shareholder and his spouse, will each provide a personal guarantee to the Notes pursuant to a personal guarantee agreement to be dated as of the Original Issue Date in favor of the Trustee to jointly and
severally guarantee the obligations of the Company under the Notes (the “Personal Guarantees™). The Personal Guarantors will agree to use their best efforts to obtain the regulatory approvals to the extent
required with respect to the Personal Guarantees.

At any time and from time to time prior to . we may redeem up to 35% of the Notes, at a redemption price of 114.25% of the principal amount, plus accrued and unpaid interest, if any,
in each case, using the net cash proceeds from sales of certain kinds of capital stock. In addition, we may redeem the Notes at any time prior to . in whole but not in part, at a price equal to 100%
of the principal amount of such Notes plus accrued and unpaid interest (if any) to the redemption date and a premium as set forth in this offering memorandum Upon the occurrence of a Change of Control (as
defined in the Indenture), we must make an offer to repurchase all Notes outstanding at a purchase price equal to 101% of their principal amount, plus accrued and unpaid interest, if any, to the date of
repurchase. Upon the occurrence of a Delisting/Suspension Triggering Event (as defined in the Indenture), we must make an offer to repurchase all Notes outstanding at a purchase price equal to 100% of their
principal amount, plus accrued and unpaid interest, if any, to the date of repurchase. Holders of the Notes have the right, at their option, to require us to repurchase for cash all of their Notes, or any portion of
the principal thereof that is equal to US$200,000 or integral multiples of US$1,000 in excess thereof, on (the date that is 15 months after the Original Issue Date) at the repurchase price equal to
100% of the principal amount of the Notes to be repurchased, plus accrued and unpaid interest to, but excluding, (the date that is 15 months after the Original Issue Date). At any time on and from
time to time after the date when no more than 10% of the aggregate principal amount of the Notes originally issued on the Original Issue Date remains outstanding, the Company may at its option redeem the
Notes, in whole but not in part, at a redemption price equal to 100% of the principal amount of the Notes plus accrued and unpmd interest, if any, to (but not mdudmg) the redemption date.

The Notes will be (i) senior in right of payment to any of our existing and future obllga\mns expressly subordinated in right of payment to the Notes; (ii) senior in right of payment to any existing
and future obligations of (a) any Pledge Entity or (b) to which any assets held by any Pledge Entity is subject, in each case that are owed to us or any of our Subsidiaries; (iii) at least pari passu in right of
payment with all our unsubordinated indebtedness (subject to any priority rights of such unsubordinated indebtedness pursuant to applicable law); (iv) guaranteed by the Subsidiary Guarantors and the JV

Subsidiary Guarantors (if any) on a senior basis, subject to the limitations described below under the caption “—The Subsidiary G and the JV ees” in the “Description of the Notes™
and in “Risk Factors — Risks Relating to the y G the JV G the Collateral and the Personal Guarantees™; (V) guarameed by lhe Personal Guarantors subjec( to the
limitations described below under the caption “— Personal Guarantees” in the “Description of the Notes” and in “Risk Factors — Risks Relating to the Sut the JV G the

Collateral and the Personal Guarantees™; (vi) effectively subordinated to the existing and future secured obligations (if any) of our Company, the Subsidiary Guarantors and the JV Subsidiary Guarantors, to the
extent of the value of the collateral serving as security therefor (other than the Collateral); and (vii) other than as described above with respect to certain obligations of the Pledge Entities, effectively
subordinated to all existing and future obligations of the Non-Guarantor Subsidiaries (as defined below). See the section entitled “Risk Factors — Risks relating to the Subsidiary Guarantees, the JV Subsidiary
Guarantees, the Collateral and the Personal Guarantees.”

The Company m\ n]ddL an application for the pre-issuance registration (the “Pre-Issuance Registration”) of the offering of the Notes with the National Development and Reform Commission (the

“NDRC”) in accordance with Notice on Accelera % Reform on the Administration of Filing and Registration of Foreign Debts Issued by Enterprises (Fa Gai Wai Zi [2015] No. 2044) (the “NDRC Notice”)
wDZI%%?E&ii%ﬁwﬁ@fgiﬁkﬁwxlﬁ STtk Aﬂﬂaﬂﬁﬂ_%m issued by the NDRC which took effect on September 16, 2015. The Company has received an Enterprise Foreign Debt Pre-Issuance
Registration Certificate dated December 9, 2020 from the NDRC with respect to the pre-issuance registration. Pursuant to the requirements of the NDRC Notice, the Company will be required to submit a
further application for the filing of the issue of the Notes within 10 PRC Business Days (as defined in the section entitled “Description of the Notes™) from the Issue Date of the Notes.

For a more detailed description of the Notes, see the section entitled “Description of the Notes.”

Investing in the Notes involves risks. Investors should be aware that the Notes are guaranteed by Subsidiary Guarantors which do not currently have significant operations and certain
Subsidiary Guarantees may in some cases be replaced by limited-recourse guarantees and that there are various other risks relating to the Notes, the Subsidiary Guarantees, the JV Subsidiary
Guarantees, the Collateral, the Personal Guarantees, the Company and its subsidiaries, their business and their jurisdictions of operations which investors should familiarize themselves with before
making an investment in the Notes. See the section entitled “Risk Factors” beginning on page 20 and particularly page 56 for risks relating to the Subsidiary Guarantees, the JV Subsidiary
Guarantees, the Collateral and the Personal Guarantees.

Application will be made to The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) for the listing of the Notes by way of debt issues to professional investors (as defined in
Chapter 37 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited) (“Professional Investors”) only. This document is for distribution to Professional Investors only.
Notice to Hong Kong investors: The Company and the Personal Guarantors confirm that the Notes are intended for purchase by Professional Investors only and will be listed on the Hong Kong
Stock Exchange on that ba: Accordingly, the Company and the Personal Guarantors confirm that the Notes are not appropriate as an investment for retail investors in Hong Kong. Investors should
carefully consider the risks involved.

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

Application will also be made for the listing and quotation of the Notes on the Singapore Exchange Securities Trading Limited (the “SGX-ST”). The SGX-ST assumes no responsibility for the
correctness of any of the statements made or op\mons expressed or reports comamed herein. Approval in-principle for the listing and quotation of the Notes on the SGX-ST is not to be taken as an indication of
the merits of the Notes, the Company, any Sut y G any JV 'y Guarantor or any Personal Guarantor.

For so long as the New Notes are listed on the SGX-ST and the rules of the SGX-ST so require, we will appoint and maintain a paying agent in Singapore, where the New Notes may be presented or
surrendered for payment or redemption, in the event that a global note or global certificate is exchanged for definitive notes. In addition, in the evem that a global note or global certificate is exchanged for
definitive notes, an announcement of such exchange shall be made by or on behalf of us through the SGX-ST and such announcement will include all material information with respect to the delivery of the
definitive notes, including details of the paying agent in Singapore.

The Notes are expected to be rated B- by Fitch Ratings Ltd. (“Fitch”). The rating reflects the rating agency’s of the of timely p. of the principal of and interest
on the Notes. The rating does not constitute recommendations to purchase, hold or sell the Notes inasmuch as such rating does not comment as to market price or suitability for a particular investor.
We cannot assure you that the rating will remain in effect for any given period or that the rating will not be revised by such rating agencies in the future if in their judgment circumstances so
warrant.

The Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any) have not been and will not be registered under the United States Securities Act of 1933, as amended, (the “U.S.
Securities Act”), and may not be offered or sold within the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act. The
Notes are being offered and sold by the Initial Purc 1 (as defined in this offering memorandum) only outside the United States in offshore transactions in reliance on Regulation S under the U.S. Securities
Act (“Regulation S”). For a description of certain restrictions on resale or transfer, see the section entitled “Transfer Restrictions.”
It is expected that the delivery of the Notes will be made on or about , 2021 through the book-entry facilities of Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A.
(“Clearstream”) against payment therefor in immediately available funds.

Sole Global Coordinator, Sole Lead Manager and Sole Bookrunner
Haitong International
The date of this offering memorandum is , 2021
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This offering memorandum does not constitute an offer to sell to, or a solicitation of an offer
to buy from, any person in any jurisdiction to whom it is unlawful to make the offer or solicitation
in such jurisdiction. Neither the delivery of this offering memorandum nor any sale made
hereunder shall, under any circumstances, create any implication that there has been no change in
our affairs since the date of this offering memorandum or that the information contained in this
offering memorandum is correct as of any time after that date.

IN CONNECTION WITH THIS OFFERING, HAITONG INTERNATIONAL SECURITIES
COMPANY LIMITED, AS STABILIZATION MANAGER, OR ANY PERSON ACTING ON ITS
BEHALF, MAY PURCHASE AND SELL THE NOTES IN THE OPEN MARKET. THESE
TRANSACTIONS MAY, TO THE EXTENT PERMITTED BY APPLICABLE LAWS AND
REGULATIONS, INCLUDE SHORT SALES, STABILIZING TRANSACTIONS AND PURCHASES
TO COVER POSITIONS CREATED BY SHORT SALES. THESE ACTIVITIES MAY STABILIZE,
MAINTAIN OR OTHERWISE AFFECT THE MARKET PRICE OF THE NOTES. AS A RESULT,

THE PRICE OF THE NOTES MAY BE HIGHER THAN THE PRICE THAT OTHERWISE

MIGHT EXIST IN THE OPEN MARKET. IF THESE ACTIVITIES ARE COMMENCED, THEY
MAY BE DISCONTINUED AT ANY TIME AND MUST IN ANY EVENT BE BROUGHT TO AN
END AFTER A LIMITED TIME. THESE ACTIVITIES WILL BE UNDERTAKEN SOLELY FOR

THE ACCOUNT OF THE STABILIZATION MANAGER, AND NOT FOR US OR ON OUR

BEHALF.



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

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

This offering memorandum is highly confidential. We are providing it solely for the purpose of
enabling you to consider a purchase of the Notes. You should read this offering memorandum before
making a decision whether to purchase the Notes. You must not use this offering memorandum for any
other purpose, or disclose any information in this offering memorandum to any other person.

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

We have prepared this offering memorandum, and we are solely responsible for its contents. You
are responsible for making your own examination of us and your own assessment of the merits and risks
of investing in the Notes. By purchasing the Notes, you will be deemed to have acknowledged that you
have made certain acknowledgments, representations and agreements as set forth under the section
entitled “Transfer Restrictions” below.

No representation or warranty, express or implied, is made or given by Haitong International
Securities Company Limited (the “Initial Purchaser”), Citicorp International Limited (the “Trustee”),
Citibank, N.A., London Branch (the “Paying Agent,” the “Transfer Agent” and the “Registrar,” and
collectively, the “Agents”) or any of their respective affiliates or advisors as to the accuracy,
completeness or sufficiency of the information set forth herein, and nothing contained in this offering
memorandum is, or should be relied upon as, a promise, representation or warranty, whether as to the
past or the future. None of the Initial Purchaser, the Trustee or the Agents has independently verified any
of the information contained in this offering memorandum or can give any assurance that this
information is accurate, truthful or complete. To the fullest extent permitted by law, none of the Initial
Purchaser, the Trustee, the Agents or any of their respective affiliates, directors or advisors accepts any
responsibility for the contents of this offering memorandum or any statement made or purported to be
made by any such person or on its behalf in connection with the Company, the Subsidiary Guarantors,
the Group, the issue and offering of the Notes or the giving of the Subsidiary Guarantee of the Notes.
Each of the Initial Purchaser, the Trustee, the Agents and their respective affiliates, directors or advisors
accordingly disclaims all and any liability whether arising in tort or contract or otherwise which it might
otherwise have in respect of this offering memorandum or any such statement.
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Each person receiving this offering memorandum acknowledges that: (i) such person has been
afforded an opportunity to request from us and to review, and has received, all additional information
considered by it to be necessary to verify the accuracy of, or to supplement, the information contained
herein; (ii) such person has not relied on the Initial Purchaser, the Trustee or the Agents or any person
affiliated with the Initial Purchaser, the Trustee or the Agents in connection with any investigation of the
accuracy of such information or its investment decision; and (iii) no person has been authorized to give
any information or to make any representation concerning us, our subsidiaries and affiliates, the Notes,
the Subsidiary Guarantees or the JV Subsidiary Guarantees (other than as contained herein and
information given by our duly authorized officers and employees in connection with investors’
examination of our Company and the terms of the offering of the Notes) and, if given or made, any such
other information or representation should not be relied upon as having been authorized by us or the
Initial Purchaser, the Trustee or the Agents.

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

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

PROHIBITION OF SALES TO UK RETAIL INVESTORS — The Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the United Kingdom (“UK?”). For these purposes, a retail investor means a
person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU)
No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018
(“EUWA”); or (ii) a customer within the meaning of the provisions of the Financial Services and
Markets Act 2000 (“FSMA”) and any rules or regulations made under the FSMA to implement Directive
(EU) 2016/97, where that customer would not qualify as a professional client, as defined in point (8) of
Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA.
Consequently no key information document required by Regulation (EU) No 1286/2014 as it forms part
of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the Notes
or otherwise making them available to retail investors in the UK has been prepared and therefore
offering or selling the Notes or otherwise making them available to any retail investor in the UK may be
unlawful under the UK PRIIPs Regulation.

Notification under Section 309B(1) of the Securities and Futures Act, Chapter 289 of Singapore
(the “SFA”) — the Company has determined, and hereby notifies all persons (including all relevant
persons (as defined in Section 309A(1) of the SFA)), that the Notes are prescribed capital markets
products (as defined in the Securities and Futures (Capital Markets Products) Regulations 2018 of
Singapore) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the
Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment
Products).
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We are not, and the Initial Purchaser is not, making an offer to sell the Notes, including the
Subsidiary Guarantees and the JV Subsidiary Guarantees (if any), in any jurisdiction except where an
offer or sale is permitted. The distribution of this offering memorandum and the offering of the
securities, including the Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any),
may in certain jurisdictions be restricted by law. Persons into whose possession this offering
memorandum comes are required by us and the Initial Purchaser to inform themselves about and to
observe any such restrictions. For a description of the restrictions on offers, sales and resales of the
securities, including the Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any), and
distribution of this offering memorandum, see the sections entitled “Transfer Restrictions” and “Plan of
Distribution” below.

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

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

We have prepared this offering memorandum using a number of conventions, which you should
consider when reading the information contained herein. When we use the terms “we,” “us,” “our,” the
“Company,” the “Group” and words of similar import, we are referring to Guorui Properties Limited ([
% B 2EA B2 F]), an exempted company with limited liability incorporated in the Cayman Islands under
the name of “Glory Land Company Limited (% & 3 A F/37)” and carrying on business in Hong
Kong as “Guorui Properties Limited,” and its consolidated subsidiaries, as the context requires.

Market data, industry forecast and the PRC and property industry statistics in this offering
memorandum have been obtained from both public and private sources, including market research,
publicly available information and industry publications. Although we believe this information to be
reliable, it has not been independently verified by us or the Initial Purchaser or our or its directors and
advisors, and neither we, the Initial Purchaser nor our or its directors and advisors make any
representation as to the accuracy or completeness of that information. In addition, third-party information
providers may have obtained information from market participants and such information may not have
been independently verified. Due to possibly inconsistent collection methods and other problems, such
statistics herein may be inaccurate. You should not unduly rely on such market data, industry forecast
and the PRC and property industry statistics.

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

We record and publish our financial statements in Renminbi. Unless otherwise stated in this
offering memorandum, all translations from Renminbi amounts to U.S. dollar amounts were made at the
rate of RMB7.0651 to US$1.00, the noon buying rate in New York City for cable transfers payable in
Renminbi as certified for customs purposes by the Federal Reserve Bank of New York on June 30, 2020.
All such translations in this offering memorandum are provided solely for your convenience and no
representation is made that the Renminbi amounts referred to herein have been, could have been or could
be converted into U.S. dollars or H.K. dollars, or vice versa, at any particular rate, or at all. All amounts
converted into U.S. dollars contained in this offering memorandum are unaudited and for reference
purposes only. For further information relating to the exchange rates, see the section entitled “Exchange
Rate Information.”

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

Our financial statements are prepared in accordance with International Financial Reporting
Standards (“IFRS”) which differ in certain respects from generally accepted accounting principles in
certain other jurisdictions. Unless the context otherwise requires, references to “2017”, “2018” and
“2019” in this offering memorandum are to our financial years ended December 31, 2017, 2018 and
2019, respectively, and references to “first half of 2019 and “first half of 2020” in this offering
memorandum are to the six months ended June 30, 2019 and 2020, respectively.



References to “Alltogether” are to Alltogether Land Company Limited (G F1E 24 FR/A ), an
exempted company with limited liability that was incorporated in the BVI on July 4, 2012.

References to “average selling price” or “ASP” are to the average selling price on a gross basis,
unless otherwise stated.

References to “Board of Directors” or “Board” are to the board of Directors of the Company.

References to “BRI” are to The Belt and Road Initiative or the Silk Road Economic Belt and the
21st-century Maritime Silk Road.

References to “CAGR” are to the compound annual growth rate.
References to “CBD” are to central business district.

References to the “CBRC” are to China Banking Regulatory Commission ("B 4R17 3 BB E %

References to “completion certificate” are to the construction works completion inspection
certificate (5 /& &4E TFE% T BRI E ) issued by local urban construction bureau or equivalent
authorities in the PRC with respect to the completion of property projects subsequent to their on-site
examination and inspection.

References to the “Concurrent Exchange Offer” are to the exchange offer made by the Company
upon the terms and subject to the conditions set forth in the Exchange Offer and Consent Solicitation
Memorandum to exchange its outstanding 2019 Notes for New Notes and other exchange and consent
consideration, available only to eligible holders outside the United States.

References to the “Consent Solicitation” are to the Company’s solicitation of consents from the
Eligible Holders (as defined in the Exchange Offer and Consent Solicitation Memorandum) of the 2019
Notes, through electronic means, to amend certain covenants and other provisions in the 2019 Notes
Indenture.

References to “contracted ASP” are to average selling price for contracted sales.

References to “contracted sales” are to purchase price of formal purchase contracts we entered into
with purchasers of our properties. We compile contracted sales information through our internal records,
and such information has not been audited or reviewed by our auditors. As these sales and purchases
contracts are subject to termination or variation under certain circumstances pursuant to their contractual
terms, or subject to default by the relevant purchasers, they are not a guarantee of current or future
contracted sales. Recipients should in no event treat such contracted sales information as an indication of
our revenue or profitability. Our subsequent revenue recognized from such contracted sales may be
materially different from such contracted sales. Accordingly recipients should not place undue reliance
on this information.

References to “construction commencement permit” are to the construction works commencement
permit (25 T/ LFFAI#) issued by local construction bureau or equivalent authorities in the PRC
with respect to commencement of construction works.

References to “construction land planning permit” are to the construction land planning permit (%
5% FH Hi g #5 AT 3% issued by local urban zoning and planning bureau or equivalent authorities in the
PRC with respect to planning of construction land.

References to “construction works planning permit” are to the construction works planning permit

(% LFEFFIFF T #8) issued by local urban zoning and planning bureau or equivalent authorities in the
PRC with respect to planning of construction works.
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References to “CSRC” are to the China Securities Regulatory Commission (5 55 75 5 BHE HL 22

ELINT3

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

References to “Director(s)” are to the director(s) of the Company.
References to “EIT” are to the PRC Enterprise Income Tax.

References to "Exchange Notes” or "New Notes” are to additional Notes to be issued by the
Company under the Concurrent Exchange Offer, on the same terms and conditions in all respects as and
form a single series with, the Notes, which is being made pursuant to Exchange Offer and Consent
Solicitation Memorandum and available only to Eligible Holders (as defined therein) outside the United
States.

References to “Exchange Offer and Consent Solicitation Memorandum™ are to a separate exchange
offer memorandum dated January 12, 2021 as supplemented and amended from time to time in
connection with the Concurrent Exchange Offer and the Consent Solicitation.

References to “GDP” are to the gross domestic product.

References to “GFA” are to the gross floor area; references to “leasable GFA” are to the GFA
attributable to the land parcel for leasing and investment appreciation purposes; references to “planned
GFA” are to the GFA attributable to the land parcel for future development based on the relevant land
grant contract and/or public tender, listing-or-sale of auction confirmation letter; references to “saleable
GFA” are to the GFA attributable to the land parcel for sale minus the GFA attributable to car parks,
non-saleable areas and public areas; references to “total GFA” are to the GFA attributable to the above-
ground and underground saleable and/or leasable area contained within the external walls of any building
at each floor level and the whole thickness of the external walls of the relevant project together with
other non-leasable and non-saleable area and it generally includes mechanical and electrical services
rooms, refuse rooms, water tanks, car parks, elevators and staircases. The figures for GFA are based on
figures provided in or estimates based on relevant governmental documents, such as property ownership
certificates, construction works planning permits, pre-sale permits, construction land planning permits,
completion certificates, land use rights certificates or other relevant documents and include saleable
areas, non-saleable areas, car parks and public areas.

References to “independent third party(ies)” are to individual(s) or a company(ies) who is/are not
considered a connected person of our Company under the Listing Rules.

References to “land grant contract” are to the state-owned land use right grant contract (47 1 b
{5 B 38 5 [F]) between a land user and the relevant PRC governmental land administrative authorities.

References to “land use rights certificate” are to the state-owned land use rights certificate (£ 1
Hif F#E), a certificate (or certificates, as the case may be) of the right of a party to use a parcel of
land.

References to “LAT” are to the land appreciation tax, as defined in the PRC Provisional
Regulations on Land Appreciation Tax ( " #e A R SANE T Hb i (B 174451) ) of 1994 and its

implementation rules.

References to “MLR” are to the Ministry of Land and Resources of the PRC (93 A I B +
EUTR).
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References to “MOF” are to the Ministry of Finance of the PRC (93 A & A [5] B EGHD).

References to “MOFCOM” are to the Ministry of Commerce of the PRC (H 3 A R 3B f5 75 6),
or its predecessor, the Ministry of Foreign Trade and Economic Cooperation of the PRC (13 A\ R ALAN
B 5 A1 7 587 G D), as appropriate to the context.

References to “NDRC” are to the National Development and Reform Commission of the PRC ('
NI R B RS Z A ).

References to “Notice 19” are to the Measures for the Administration of Foreign Debt Registration
( OMEETCE L) ) issued by SAFE on April 28, 2013 and became effective on May 13, 2013 and
was amended on May 4, 2015.

References to “Notice 37” are to the Notice on Relevant Issues Concerning Foreign Exchange
Administration for Domestic Residents to Engage in Onshore and Offshore Financing, Investment and
Return Investment via Overseas Special Purpose Vehicles ( €[B5<4MHESE B 5y B i 55 A J ER 28 4 58 A MR I
H B2 FIEAME Rl e SOR PR G SN 1 B R RERY 28 1) ) issued by SAFE on July 4, 2014 and
became effective July 4, 2014.

References to “Notice 50 are to the Circular on the Reinforcement and Regulation of Approval
and Supervision of Foreign Direct Investment in the Real Estate Industry ( B #E—2 g ~ BLE S
A S AN B Y 3E AN) ) issued by MOFCOM and SAFE on May 23, 2007 and became
effective on May 23, 2007 and was amended on October 28, 2015.

References to “Notice 75” are to the Notice on Relevant Issues Concerning Foreign Exchange
Administration for Domestic Residents to Engage in Financing and Return Investment via Overseas
Special Purpose Vehicles ( €[ 5¢4M A 2R BR A 52 1A 5 B 48 55 SRRk B Y 20 ) il 8T SOR R & A4
A BRI RERMAT) ) issued by SAFE on October 21, 2005 and was superseded by Notice 37 on July 4,
2014.

References to “NPC” are to the National People’s Congress or its standing committee as the

context may require (F ARMRERGRAHHLZE D).

References to “Original Beijing Glory” are to Beijing Glory Xingye Real Estate Co., Ltd. (Jt5% [
T B 4t 2 PR A A PR D).

References to “PBOC” are to the People’s Bank of China (B AR ER1T), the central bank of the
PRC.

References to “People’s Congress” are to the legislative apparatus of the PRC, including the
National People’s Congress and all the local people’s congresses (including provincial, municipal and
other regional or local people’s congresses) as the context may require, or any of them (ARFEKE).

References to “plot ratio” are to the ratio of the GFA (excluding floor area below ground) of all
buildings to their site area.

References to “pre-sale permit” are to the commodity property pre-sale permit (T &t 5 57 0] 78)
issued by a local housing and building administrative bureau or an equivalent authority with respect to

pre-sale of the relevant properties.

References to “property ownership certificate” are to the property ownership certificate (5 &
HERE) issued by relevant PRC government authorities with respect to the ownership rights of buildings.
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References to “public tender,” “auction,” or “listing-for-sale” are to the public tender, auction or
listing at a land exchange administered by the local government, each of which is a competitive bidding
process through which a purchaser acquires land use rights directly from the PRC government.

References to “SAFE” are to the State Administration of Foreign Exchange of the PRC (H[EI B %
SN HLJR)) or its local branches as the case may be.

References to “SAIC” are to the State Administration for Industry and Commerce of the PRC ([
I 2 T AT B BRARUR)).

References to “SAT” are to the State Administration of Taxation of the PRC (7735 R i %5 4 J=).

References to “share” are to, unless the context indicates otherwise, an ordinary share, with a
nominal value of HK$0.10, in our share capital.

References to “shareholders” are to holder(s) of our share(s).

References to “specialized markets” are to home furnishing and decoration materials retail centers
and auto parts retail stores.

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

Reference to the “2019 Notes” are to the US$160 million 13.5% senior notes due 2022 issued by
the Company in February 2019 and the US$295 million 13.5% senior notes due 2022 issued by the
Company in March 2019.

References to the “2019 Notes Indenture” are to the indenture dated February 27, 2019 governing
the 2019 Notes.

Reference to the “2019 Private Placement Notes” are to the US$100 million 15% senior notes due
2021 issued by the Company in April 2019, which have been fully redeemed in January 2021.

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

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

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

This offering memorandum contains forward-looking statements that are, by their nature, subject to
significant risks and uncertainties. These forward-looking statements include statements relating to:

. our business and operating strategies and our ability to implement such strategies;

. our capital expenditure and property development plans;

. our ability to further develop and manage our projects as planned;

. our capital commitment plans, particularly, plans relating to acquisition of land for our

property development and the development of our projects;

. our operations and business prospects, including development plans for our existing and new
businesses;
. the regulatory environment in terms of changes in laws and PRC government regulations,

policies and approval processes in the regions where we operate as well as the general
industry outlook for the PRC real estate industry;

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

. the prospective financial information regarding our businesses;

. availability and costs of bank loans and other forms of financing;

. our dividend distribution plans;

. projects under development or held for future development;

. the regulatory environment of our industry in general;

. future developments and the competitive environment in the PRC real estate industry;

. changes in political, economic, legal and social conditions in the PRC, including the specific

policies of the PRC central and local governments affecting the regions where we operate,
which affect land supply, availability and cost of financing, and pre-sale, pricing and volume
of our property development projects;

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

. timely repayments by our purchasers of mortgage loans guaranteed by us;
. changes in competitive conditions and our ability to compete under these conditions;
. the performance of the obligations and undertakings of the third-party contractors under

various construction, building, interior decoration, material and equipment supply and
installation contracts;

. changes in currency exchange rates and interest rates; and

. other factors beyond our control.
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In some cases, you can identify forward-looking statements by such terminology as “may,” “will,”

“should,” “could,” “would,” “expect,” “intend,” “plan,” “anticipate,” “going forward,” “ought to,”
“seek,” “project,” “forecast,” “believe,” “estimate,” “predict,” “potential” or “continue” or the negative
of these terms or other comparable terminology. Such statements reflect the current views of our
management with respect to future events, operations, results, liquidity and capital resources and are not
guarantee of future performance and some of which may not materialize or may change. Although we
believe that the expectations reflected in these forward-looking statements are reasonable, we cannot
assure you that those expectations will prove to be correct, and you are cautioned not to place undue
reliance on such statements. In addition, unanticipated events may adversely affect the actual results we
achieve. Important factors that could cause actual results to differ materially from our expectations are
disclosed under the section entitled “Risk Factors” in this offering memorandum. Except as required by
law, we undertake no obligation to update or otherwise revise any forward-looking statements contained
in this offering memorandum, whether as a result of new information, future events or otherwise after
the date of this offering memorandum. All forward-looking statements contained in this offering
memorandum are qualified by reference to the cautionary statements set forth in this section.

9% EEINT3
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ENFORCEMENT OF CIVIL LIABILITIES

We are an exempted company incorporated in the Cayman Islands with limited liability, and each
Subsidiary Guarantor and JV Subsidiary Guarantor (if any) is also incorporated or may be incorporated,
as the case may be, outside the United States, such as Hong Kong. The Cayman Islands, Hong Kong and
other jurisdictions have different bodies of securities laws from the United States and protections for
investors may differ.

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

We and each of the Subsidiary Guarantors have appointed, and each of the JV Subsidiary
Guarantors (if any) expect to appoint, Law Debenture Corporate Services Inc. as our and their respective
agent to receive service of process with respect to any action brought against us or any such Subsidiary
Guarantor or JV Subsidiary Guarantor in the United States federal courts located in the Borough of
Manhattan, the City of New York under the federal securities laws of the United States or of any state of
the United States or any action brought against us or any such Subsidiary Guarantor or JV Subsidiary
Guarantor (if any) in the courts of the State of New York in the Borough of Manhattan, the City of New
York under the securities laws of the State of New York.

We have been advised by our Cayman Islands legal advisor, Ogier, that the courts of the Cayman
Islands are unlikely (i) to recognize or enforce against the company judgments of courts of the United
States predicated upon the civil liability provisions of the securities laws of the United States or any
state; and (ii) in original actions brought in the Cayman Islands, to impose liabilities against us
predicated upon the civil liability provisions of the securities laws of the United States or any state, on
the grounds that such provisions are penal in nature. However, in the case of laws that are not penal in
nature, although there is no statutory enforcement in the Cayman Islands of judgments obtained in the
United States, the courts of the Cayman Islands will recognize and enforce a foreign money judgment of
a foreign court of competent jurisdiction without retrial on the merits based on the principle that a
judgment of a competent foreign court imposes upon the judgment debtor an obligation to pay the sum
for which judgment has been given provided certain conditions are met. For a foreign judgment to be
enforced in the Cayman Islands, such judgment must be rendered by a court with proper jurisdiction
over the parties subject to such judgment final and conclusive in personam and for a liquidated sum (and
in certain circumstances, for non-monetary reliefs), and enforced within six years of the date of such
judgment, and must not be in respect of taxes or a fine or penalty, inconsistent with a Cayman Islands
judgment in respect of the same matter, impeachable on the grounds of fraud or obtained in a manner,
and or be of a kind the enforcement of which is, contrary to natural justice or the public policy of the
Cayman Islands (awards of punitive or multiple damages may well be held to be contrary to public
policy). A Cayman Islands court may stay enforcement proceedings if concurrent proceedings are being
brought elsewhere.
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We have been advised by Jingtian & Gongcheng LLP, our Hong Kong legal advisor, that as Hong
Kong has no statutory or other arrangement for the reciprocal enforcement of judgments with the United
States, a judgment obtained in the courts of New York cannot be enforced by registration in Hong Kong.
Subject to the Foreign Judgments (Restriction on Recognition and Enforcement) Ordinance (Chapter 46
of the Laws of Hong Kong) (the “FJO”), a final and conclusive judgment given by the courts of New
York could form the basis of a claim in the Hong Kong courts in respect of the judgment debt for which
an application for summary judgment could be made if:

(a) recognition and/or enforcement of the judgment is not restricted by operation of the
provisions of the FJO;

(b) the judgment was not obtained by fraud, misrepresentation or mistake nor obtained in
proceedings which contravene the rules of natural justice;

(c) enforcement of the judgment would not be contrary to public policy in Hong Kong;

(d) the relevant court in New York had jurisdiction in accordance with the Hong Kong rules on
the conflict of laws;

(e) the judgment is for a definite sum of money which is not payable in respect of taxes or other
charges of a similar nature or in respect of a fine or other penalty; and

(f) the judgment is final and conclusive between the parties, but if it is capable of being
appealed or an appeal is pending, the proceedings in Hong Kong are likely to be stayed by
the courts of Hong Kong pending any such appeal being heard.

Pursuant to the Civil Procedure Law of the PRC, the Arrangement of the Supreme People’s Court
between the Mainland and the HKSAR on Reciprocal Recognition and Enforcement of the Decisions of
Civil and Commercial Cases under Consensual Jurisdiction (&1 A I B B A H B 5 45 I 47 I 74
Bt AH B R T AN HA T N 0 B Y R R I 22 HF) and the Arrangements of the Supreme
People’s Court on Mutual Recognition and Execution of Arbitral Awards between Mainland and Hong
Kong Special Administrative Region (i A B B B A B 4R AT B A B30 AT i e i) %%
PE), subject to the requirements on the recognition and enforcement of judgments or arbitration awards
provided therein, a final decision of payment with enforcement made by a court of the Hong Kong in a
civil or commercial case under a written jurisdiction agreement or an arbitration award made in Hong
Kong may be recognized and enforceable by the competent PRC courts. However, we have also been
advised by our PRC legal advisors, Jingtian & Gongcheng, that the PRC does not have treaties providing
for the reciprocal recognition and enforcement of judgments awarded by courts in the United States and
there is uncertainty as to whether the courts of the PRC would (i) enforce judgments of U.S. courts
obtained against us, our directors or officers (including the Personal Guarantors), any Subsidiary
Guarantor, any JV Subsidiary Guarantor or their respective directors or officers predicated upon the civil
liability provisions of the U.S. federal or state securities laws or (ii) entertain original actions brought in
China against us, our directors or officers (including the Personal Guarantors), any Subsidiary Guarantor,
any JV Subsidiary Guarantor or their respective directors or officers predicated upon the U.S. federal or
state securities laws.
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SUMMARY

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

Overview

We are a fast growing residential property developer with commercial property operations. We
focus on developing residential projects and large-scale mixed-use complex projects in the PRC. We also
selectively retain the ownership of a substantial amount of self-developed commercial properties with
strategic value to generate stable and recurring rental income. In addition, we undertake primary land
development projects in order to access potentially available land reserves for property development and
diversify our sources of income.

Founded in Guangdong Province, we commenced our property development operations in the late
1990s and since then have significantly grown our business in Beijing and successfully expanded into
other selected cities with rapid growth in China, including, amongst others, Haikou and Wanning in
Hainan Province, Shantou and Foshan in the Pearl River Delta region, Shenyang in Liaoning Province,
Zhengzhou in Henan Province, Langfang in Hebei Province, Xi’an in Shaanxi Province, Shenzhen in
Guangdong Province, Suzhou and Qidong in Jiangsu Province. As a result, we have established a
strategic nationwide coverage that is centered around Beijing and the Pearl River Delta region and
covers a number of selected major areas with rapid economic growth in China. We plan to continue to
deepen the operation in cities where we have strategic presence, focused on the key cities in the four
major regions, being the Beijing Tianjin Hebei region, the Yangtze River Delta region, the Pearl River
Delta region and the economic corridor of the BRI. In view of the increased policy and financial
pressure in first-tier cities including Beijing, Shanghai, Guangzhou and Shenzhen, we will strictly control
risks, remain cautious in countercyclical land acquisition and avoid acquisition of any land that we
believe is overpriced. At present, the core districts in second-tier cities are capable of competing with
first-tier cities, and the outbound expansion trend of second-tier cities has emerged with obvious urban
spillover effects, new districts in second-tier cities are good for investment. Meanwhile, the demand for
low-density products for improved residential purpose is gradually increasing in areas surrounding
second-tier cities, giving rise to development opportunities in the future to some extent. In respect of
third- and fourth-tier cities, we select land with strong supporting resources, such as the government,
schools, hospitals, subways, core commercial areas and other regional strong resources, with a view to
avoiding the risks arising from limited market capability faced by third- and fourth-tier cities.

We operate in four business segments: property development, primary land construction and
development services, property investment and property management and related services. The following
is a brief overview of our current business segments:

. Property development: We focus on developing residential projects and large-scale mixed-use
complex projects that typically consist of a combination of residential properties with a
variety of commercial properties. We offer a wide range of residential properties to meet the
demand of the middle-to-upper class customers. In addition, we also develop commercial
properties for sale or lease. We plan to develop Grade A office buildings in central business
districts of first-tier cities and second-tier cities that are provincial capitals in the PRC as we
expect market demand for such properties will grow significantly. As of June 30, 2020, we
had completed 16 projects and certain phases of 13 projects with a total GFA of 7.8 million
sq.m.

. Primary land construction and development services: We undertake primary land development
projects in order to access potentially available land reserves for property development and
diversify our sources of income. Primary land development refers to the process of preparing




land to conditions ready for public tender, auction and listing-for-sale. It typically involves
relocating existing business establishments and residents on the land, demolishing existing
buildings and other structures, clearing the site and installing basic infrastructure for future
commercial property development. As of June 30, 2020, we had completed 30 primary land
development projects and we were undertaking primary land development projects and
products developed under urban renewal projects with a total development area of 5.8 million
sq.m. and 51.6% of which were in Shenzhen.

. Property investment: We selectively retain the ownership of a substantial amount of self-
developed commercial properties with strategic value to generate stable and recurring rental
income. As of June 30, 2020, we had investment properties located at commercial centers in
Beijing, Shenyang, Shantou, Shenzhen Haikou and Foshan with a total GFA of 983,960 sq.m.

. Property management and related services: We provide property management and related
services to owners of the properties developed by us and generate income from providing
such services.

With respect to both “sales” and “land reserves”, we place our core resources in first-tier and
second-tier cities as well as certain hot-spot cities in China. Based on our contracted sales data for the
six months ended June 30, 2020, our sales performance was mainly from Beijing, Foshan and Suzhou,
amounting to RMB4,057.8 million, RMB865.5 million and RMB556.5 million, respectively, representing
54.3%, 11.6% and 7.4% of our total contracted sales, respectively.

We have acquired substantial and strategically located land reserves at low costs to support our
property development operations. As of June 30, 2020, we had land reserves with a total GFA of 15.0
million sq.m. in 21 cities in the PRC, comprising a total GFA of 1.1 million sq.m. completed but
remaining unsold, a total GFA of 7.0 million sq.m. under development and a total GFA of 6.9 million
sq.m. held for future development. We implement a standardized and streamlined process for developing
property projects, supported by a comprehensive information technology system and a proprietary bank
of product designs, which, together with our two-tier management structure and centralized procurement
practice, enables us to enhance our operational efficiency while effectively managing our risks.

For the years ended December 31, 2017, 2018 and 2019, our contracted sales were RMB14,876.7
million, RMB21,912.8 million and RMB23,915.4 million (US$3,385.0 million), respectively, representing
a CAGR of 26.8%. For the six months ended June 30, 2020, our contracted sales were approximately
RMB7,478.8 million (US$1,058.6 million), representing a decrease of 41.7% as compared to the six
months ended June 30, 2019. The contracted GFA was 375,746 sq.m., representing a decrease of 37.9%
as compared to the six months ended June 30, 2019.

For the years ended December 31, 2017, 2018 and 2019 and for the six months ended June 30,
2019 and 2020, our revenue was RMB6,787.4 million, RMB6,612.5 million, RMBS§,093.2 million
(US$1,145.5 million), RMB3,774.9 million and RMB3,322.4 million (US$470.3 million), respectively,
and our total comprehensive income for the same periods was RMB2,283.2 million, RMB1,562.0
million, RMB1,222.5 million (US$173.0 million), RMB572.8 million and RMB281.0 million (US$39.8
million), respectively. Revenue from property development for the year ended December 31, 2018 was
RMBS5,924.6 million, representing a decrease of 7.2% as compared to the year ended December 31,
2017. This decrease was primarily due to the uneven pace of completion and delivery for the year ended
December 31, 2018. The increase in revenue from 2018 to 2019 was primarily due to the increased
revenue from property development. Revenue from property development for the year ended December
31, 2019 was RMB7,256.7 million, representing an increase of 22.5% as compared to the year ended
December 31, 2018. This increase was primarily due to the increase of property development GFA
delivered for the year ended December 31, 2019. Revenue from property development for the six months
ended June 30, 2020 was RMB2,915.4 million (US$412.6 million), representing a decrease of 14.5% as
compared to the six months ended June 30, 2019. This decrease was primarily due to the uneven pace of
completion and delivery for the period.




Our Competitive Strengths

We believe the following are our key competitive strengths to support our sustainable and
profitable growth:

. We have acquired substantial and strategically located land reserves at low costs

. Our investment properties located at commercial centers provide us with a stable and
recurring revenue source

. Our primary land construction and development business allows us to access strategically
located land reserves

. We have established a strategic nationwide coverage

. We have an established track record in developing large-scale mixed-use complex projects

. We have diverse sales channels and an effective sales and marketing team

. We have established a strong brand supported by our product design and strict quality control
. We are able to constantly improve our product design to meet the evolving market demand

. We have an effective management structure with a standardized and streamlined process

. We have a highly experienced and motivated senior management team

Our Strategies

Our goal is to become a leading property developer in the PRC. We plan to implement the
following strategies to achieve our goal:

. Focus on Beijing and the Pearl River Delta region, and identify other suitable markets with
high growth potential

. Continue to maintain an optimal mix of properties for sale and for investment, while further
strengthening our well-recognized brand name

. Develop Grade A office buildings in central business districts of first-tier cities and second-
tier cities that are provincial capitals in the PRC

. Continue to improve our operational efficiency

. Attract, retain and motivate talented personnel through systematic training programs and
competitive remuneration packages

. Facilitate the sustainable development of the environment and the community
Recent Developments
Concurrent Transactions

Concurrently with the offering of the Notes, we are conducting the Concurrent Exchange Offer
pursuant to the Exchange Offer and Consent Solicitation Memorandum. Pursuant to the Concurrent
Exchange Offer, we expect to issue the Exchange Notes, which will have the same terms as and form a
single class with the respective Notes issued in this offering. The Exchange Notes are expected to be
delivered on the same date as the Notes. This offering is conditional upon completion of the Concurrent
Exchange Offer. Our obligation to consummate the Exchange Offer is subject to the satisfaction of
certain conditions. The aggregate principal amount of the Exchange Notes and the Notes to be issued
pursuant to the Exchange Offer and this offering is US$




We are also concurrently soliciting consents from Eligible Holders (as defined in the Exchange
Offer and Consent Solicitation Memorandum) of the outstanding 2019 Notes to make certain
amendments to the 2019 Notes Indenture, which is being made pursuant to the Exchange Offer and
Consent Solicitation Memorandum.

Redemption of the 2019 Private Placement Notes

On January 9, 2021, we completed the full redemption of the 2019 Private Placement Notes at a
redemption price equal to the principal amount of the 2019 Private Placement Notes plus accrued interest
to the maturity date. As a result of the redemption, there are no outstanding 2019 Private Placement
Notes. We are currently in the process of discussing with the sole investor of the 2019 Private Placement
Notes on potential transactions as part of the overall refinancing arrangements of the 2019 Placement
Notes, subject to market conditions and the final terms thereof.

Termination of Capital Contribution Arrangement

On August 31, 2017, Shantou Garden Group Co., Ltd. GUIEE E B E A R A7) (“Garden Group”),
a limited liability company established in the PRC and an indirect wholly-owned subsidiary of us, signed
seven agreements to subscribe for/acquire 10% equity interest in each of the seven companies (namely,
Guangdong Hongtai Guotong, Guangdong Guosha, Tianjin Tianfu Rongsheng, Sanya Jingheng, Handan
Guoxia, Chongqing Guosha and Jiangmen Yinghuiwan). The seven companies and Shijiazhuang Guosha
are collectively referred to as the Target Companies. On April 27, 2018, we signed seven additional
capital contribution agreements with these Target Companies and their existing shareholders,
respectively, to (i) acquire 10% equity interest held by Garden Group in the seven Target Companies
(other than Shijiazhuang Guosha); (ii) make further capital contributions in the seven Target Companies
(other than Shijiazhuang Guosha); and (iii) cooperate in their real estate projects. On November 23,
2018, Beijing Guoxing Wanxun Technology and Trade Consulting Co., Ltd. (b7 BB &R #7004 B
/3 H]) (“Guoxing Wanxuna”), a limited liability company established in the PRC and an indirect wholly-
owned subsidiary of us, signed a capital contribution agreement to subscribe for 51% equity interest in
Shijiazhuang Guosha. All of these Target Companies are named as unrestricted subsidiaries under the
2019 Notes.

On November 23, 2020, we entered into eight termination agreements with the Target Companies
and their respective existing shareholders to terminate the capital contribution arrangements. Upon
completion of the termination agreements, as we will cease to hold any equity interest in the Target
Companies, the financial results of each of the Target Companies will cease to be consolidated into those
of us. The net assets of the Target Companies held by us is approximately RMB2,346.85 million as of
June 30, 2020 and we estimate that the completion of the termination agreements will record a loss of
approximately RMB553.89 million due to the applicable accounting treatment. Due to the project
delivery and settlement schedules of the property projects developed by these Target Companies and
their historical land bank and contracted sales contributions to our property portfolio, we believe that
these Target Companies have contributed a significant portion to our total revenue and profit in the
recent periods and therefore, the termination of these capital contribution arrangements may adversely
affect our business operations and financial performance in recent periods. However, from the
perspective of long-term development strategy, we believe such terminations are in the interest of our
Company and our shareholders as a whole in terms of our cash flow and financing cost management and
sales performance in light of current market situation and economic environment. See “Risk Factors —
Risks Relating to Our Business — We may not be able to execute our contemplated expansion plan
successfully.”

On December 14, 2020, we had an extraordinary general meeting and a voting on the proposed
resolutions to approve the eight termination agreements with the Target Companies was taken by poll.
The proposed resolutions to approve the eight termination agreements were passed as ordinary resolution
by our shareholders.

Unless otherwise indicated, the description of our business operation as of June 30, 2020 in this
offering memorandum, including our various development projects, have not reflected such termination.




Property Management and Commercial Management Service Transactions

On September 29, 2020, (i) we and Beijing Glory Property Services Co., Ltd. (It 2 54 3 R
F R FE]) (“Glory Services™) entered into the new property management services framework agreement
to engage Glory Services to provide property management related services; (ii) the members of our
Group and the members of the commercial management services group (excluding Xi’an Ruihe Xingda
Commercial Management Co., Ltd. (744 5 Fl B2 7 3£ #E A B2 A]) (“Xi’an Ruihe”) and Hainan Glory
Industrial Commercial Management Co.,Ltd. (¥ F B Hiy B 3 3 368 A FR/A A)) (“Hainan Glory
Commercial™)) respectively entered into six new commercial management services agreements to engage
the commercial management services group (excluding Xi’an Ruihe and Hainan Glory Commercial) to
provide commercial management related services. The above new agreements are effective
retrospectively from September 20, 2020 to September 19, 2023.

On September 29, 2020, in order to better manage commercial property projects of our Group,
members of our Group entered into two new commercial management services agreements respectively
with Xi’an Ruihe and Hainan Glory Commercial (as two new members of the commercial management
services group), pursuant to which our Group engages Xi’an Ruihe and Hainan Glory Commercial to
provide commercial management related services. The above new agreements are effective
retrospectively from September 20, 2020 to September 19, 2023.

Provision of Guarantee to a Subsidiary of the Company

On October 8, 2020, Glory Xingye (Beijing) Investment Co., Ltd. (B¥m# 3L 5 E A BRA 7))
(“Glory Xingye Investment”), a wholly-owned subsidiary of us, entered into a facility agreement (the
“Facility Agreement”) with Bank of Tianjin Co., Ltd. Beijing Branch (the “Lender”). Pursuant to the
Facility Agreement, Glory Xingye Investment agrees to borrow and the Lender agrees to provide a loan
of RMB1.5 billion (the “Loan Facility”). In consideration of the provision of the Loan Facility under the
Facility Agreement by the Lender, we, Garden Group, a wholly-owned subsidiary of us, and Beijing
Ruixin Enterprise Management Co., Ltd. (650 & K35 A R A), a wholly-owned subsidiary of
the Company, agreed to provide corporate guarantees (the “Corporate Guarantees”), and Mr. Zhang
Zhangsun and Ms. Ruan Wenjuan agreed to provide a joint and several guarantee, each in favor of the
Lender, so as to guarantee the performance of Glory Xingye Investment’s obligations of up to RMBI1.5
billion. The underlying agreements have been signed by the parties on October 8, 2020. The entering
into of the agreements in relation to the Loan Facility and the provision of Corporate Guarantees are for
the purpose of financing certain projects.

Contracted Sales

For the six months ended June 30, 2020, we achieved total contracted sales of approximately
RMB7,478.8 million, contracted sales in terms of GFA amounted to approximately 375,746 sq.m. and
contracted ASP of approximately RMB19,904.0 per sq.m.

Leasing of Investment Properties

We selectively retained the ownership of a substantial amount of self-developed commercial
properties with strategic value to generate stable and sustainable income. As of June 30, 2020, we had
investment properties with a total GFA of 983,960 sq.m. in Beijing Fugui Garden, Beijing Glory City,
Beijing Bei Wu Lou, Shenyang Glory City, Shantou Glory City, Eudemonia Palace, Beijing Hademen
Center, Shenzhen ¢ Nanshan, Haikou Glory City and Foshan Glory Shengping Commercial Center.

General Information
We are a limited liability company incorporated under the laws of Cayman Islands. In July 2014,

we listed our ordinary shares on the Hong Kong Stock Exchange. Our registered office is located on
Scotia Centre, 4th Floor, P.O. Box 2804, George Town, Grand Cayman KY1-1112, Cayman Island.




THE OFFERING

The following is a brief summary of the terms of this offering and is qualified in its entirety by the
remainder of this offering memorandum. Terms used in this summary and not otherwise defined shall
have the meanings given to them in “Description of the Notes.”

ISSUCT ivvniiiiieiie e

Notes Offered ......cccoeeevvvveeiiiininieinnnn.

Offering Price .......cocccevviivniiiicenenn.
Original Issue Date ...........c..ccce....
Maturity Date ........ccoeeeeeveeeiieeies

Interest ..ooooveiiiiiiii e

Interest Payment Dates.....................

Ranking of the Notes ...........cceeen.

Guorui Properties Limited (incorporated under the name of “Glory
Land Company Limited (B{Ei&EZEABRAF)” in the Cayman
Islands and carrying on business in Hong Kong as “Guorui
Properties Limited”) (the “Company”).

US$ aggregate principal amount of 14.25% Senior Note
due 2024 (the “Notes”).

98.00% of the principal amount of the Notes.

The Notes bear interest from (and including) at the rate
of 14.25% per annum, payable semi-annually in arrears.

and of each year, commencing
, 2021.

The Notes are:
. general obligations of the Company;

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

. senior in right of payment to any existing and future
obligations of (i) any Pledge Entity or (ii) to which any assets
held by any Pledge Entity is subject, in each case that are owed
to the Company or any of its Subsidiaries;

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

J guaranteed by the Subsidiary Guarantors and the JV
Subsidiary Guarantors (if any) on a senior basis, subject to the
limitations described under the caption “— The Subsidiary
Guarantees and the JV Subsidiary Guarantees” in the
“Description of the Notes” and in “Risk Factors — Risks
Relating to the Subsidiary Guarantees, the JV Subsidiary
Guarantees, the Collateral and the Personal Guarantees”,;




Subsidiary Guarantees

. guaranteed by the Personal Guarantors subject to the
limitations described below under the caption “— Personal
Guarantees” and in “Risk Factors — Risks Relating to the
Subsidiary Guarantees, the JV Subsidiary Guarantees, the
Collateral and the Personal Guarantees”;

. effectively subordinated to the existing and future secured
obligations (if any) of the Company, the Subsidiary Guarantors
and the JV Subsidiary Guarantors, to the extent of the value of
the collateral serving as security therefor (other than the
Collateral); and

. other than as described above with respect to certain
obligations of the Pledge Entities, effectively subordinated to
all existing and future obligations of the Non-Guarantor
Subsidiaries.

The Company will, and will cause its Subsidiaries to, make any
existing and future obligations of any Pledge Entity or to which any
assets held by any Pledge Entity is subject that are owed to the
Company or any such Subsidiary contractually subordinated in right
of payment to the Notes, the Subsidiary Guarantees, the JV
Subsidiary Guarantees and the Personal Guarantees.

On the Original Issue Date, subject to the limitations described in
“Risk Factors — Risks Relating to the Subsidiary Guarantees, the JV
Subsidiary Guarantees, the Collateral and the Personal Guarantees,”
the Notes will be secured by a pledge of the Collateral as described
below under “Description of the Notes — Security” and will:

J be entitled to the benefit of a Lien on the Collateral (subject to
any Permitted Liens specified in clause (1) or (30) of the
definition of “Permitted Liens”); and

. rank effectively senior in right of payment to unsecured
obligations of the Company to the extent of the value of the
Collateral (subject to any priority rights of such unsecured
obligations pursuant to applicable law).

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

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




Ranking of Subsidiary Guarantees ...

As of the Original Issue Date of the Notes, the initial Subsidiary
Guarantors will only consist of Glory (HK) Investment Limited ([
His (B ) & A FRZA 7)) (formerly known as Glory Real Estate (HK)
Investment Limited (i (Fit)IEHRAR]), All Affluent
Holdings Limited, State Wealth Holdings Limited, Well Ample
Holdings Limited, All Affluent Holdings (HK) Limited (#H%4#%
() A PR A]), State Wealth Holdings (HK) Limited ([5 24 f%
(B A PR F]), and Well Ample Holdings (HK) Limited (2 i £
& (& #5) A BN F]). The initial Subsidiary Guarantors are holding
companies that do not have significant operations. None of the
existing Non-Guarantor Subsidiaries will provide a Subsidiary
Guarantee or JV Subsidiary Guarantee on the Original Issue Date or
at any time in the future. In addition, no future Restricted
Subsidiaries, as defined under ‘“Description of the Notes —
Definitions,” organized under the laws of the PRC will provide a
Subsidiary Guarantee or JV Subsidiary Guarantee at any time in the
future.

Any future Restricted Subsidiary (other than (i) Persons organized
under the laws of the PRC, (ii) Restricted Subsidiaries designated as
New Non-Guarantor Subsidiaries and (iii) Restricted Subsidiaries
designated as Unrestricted Subsidiaries) will provide a guarantee of
the Notes as soon as practicable after such Person becomes a
Restricted Subsidiary.

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

. is effectively subordinated to secured obligations of such
Subsidiary Guarantor, to the extent of the value of the
collateral serving as security therefor (other than the
Collateral, if applicable);

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

. is senior in right of payment to any existing and future
obligations (i) of any Pledge Entity or (ii) to which any assets
held by any Pledge Entity is subject that are owed to the
Company or any of its Subsidiaries;

. ranks at least pari passu with all unsubordinated Indebtedness
of such Subsidiary Guarantor (subject to any priority rights of
such unsubordinated Indebtedness pursuant to applicable law);
and

. other than as described above with respect to certain
obligations of the Pledge Entities, is effectively subordinated
to all existing and future obligations of the Non-Guarantor
Subsidiaries, which are Subsidiaries of such Subsidiary
Guarantors.




Ranking of JV Subsidiary

Guarantees

On the Original Issue Date, subject to the limitations described in
“Risk Factors — Risks Relating to the Subsidiary Guarantees, JV
Subsidiary Guarantees, the Collateral and the Personal Guarantees,”
the Subsidiary Guarantees of the Pledgors will be secured by a
pledge of the Collateral described below under “Description of the
Notes — Security” and will:

. be entitled to the benefit of a Lien on the Collateral (subject to
any Permitted Lien specified in clause (1) or (30) of the
definition of “Permitted Liens”); and

. rank effectively senior in right of payment to their unsecured
obligations to the extent of the value of the Collateral (subject
to any priority rights of such unsecured obligations pursuant to
applicable law).

See “Risk Factors — Risks Relating to the Subsidiary Guarantees,
the JV Subsidiary Guarantees, the Collateral and the Personal
Guarantees.”

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

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

. will be senior in right of payment to any existing and future
obligations of any Pledge Entity or to which any assets held by
any Pledge Entity is subject that are owed to the Company or
any of its Subsidiaries;

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

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

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

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

The JV Subsidiary Guarantee of each JV Subsidiary Guarantor will
not be secured.




New Non-Guarantor

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

Security to be Granted

A future Restricted Subsidiary organized outside the PRC need not
provide a Subsidiary Guarantee or JV Subsidiary Guarantee if it is
so elected by the Company at the time such entity becomes a
Restricted Subsidiary; provided that, after giving effect to the
Consolidated Assets of such Restricted Subsidiary, the Consolidated
Assets of all Restricted Subsidiaries organized outside the PRC that
are neither a Subsidiary Guarantor nor a JV Subsidiary Guarantor do
not account for more than 15% of the Total Assets of the Company.

Each of the Pledgors has agreed, for the benefit of the holders of the
Notes, to pledge the Collateral on a first-priority basis (subject to
certain specified Permitted Liens) on the Original Issue Date in
order to secure the obligations of the Company under the Notes and
the Indenture and of each such Pledgor under its Subsidiary
Guarantee.

The initial Pledgors are Glory (HK) Investment Limited and All
Affluent Holdings (HK) Limited. The Collateral may be reduced or
diluted under certain circumstances, including the issuance of
Additional Notes subject to the terms of the Indenture. See
“Description of the Notes — Security.”

The Company shall, or shall procure each of the Pledgors to, (i) file
or cause to be filed with the State Administration for Market
Regulation (BZE TG EEEMA)S) or its competent local
counterpart (“SAMR”) the relevant Security Document to which
such Pledgor is a party and, in the case of the issuance of any
Additional Note, any update (if required) on the application(s)
submitted to SAMR in connection with the prior issuance(s) of the
Notes (the “SAMR Registration”) and obtain an equity interests
pledge creation certificate issued by SAMR or any other documents
evidencing the completion of registration or, in the case of the
issuance of any Additional Note, update on registration issued by
SAMR (the “SAMR Registration Records”) within 30 PRC business
days after the Original Issue Date or the issue date of the Additional
Notes, as applicable, and (ii) within seven PRC business days after
the completion of the SAMR Registration by such Pledgor, provide
the Collateral Agent (with a copy to the Holders) with (x) an
Officers’ Certificate of the Company confirming the completion of
the SAMR Registration; and (y) an original copy of the relevant
SAMR Registration Records. Rights of holders of the Notes in the
Collateral may be adversely affected by the failure to perfect the
security interests and it may be difficult to realize the value of the
Collateral. See “Risk Factors — Risks Relating to the Subsidiary
Guarantees, the JV Subsidiary Guarantees, the Collateral and the
Personal Guarantees.”
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The Company will appoint, at its own cost, an appraiser from the list
of the Eligible Appraisers to conduct appraisal of the valuation of
any and all assets held by each Pledge Entity as of the last day of
each fiscal semi-annual period after the Original Issue Date (each, a
“Valuation Date”) and issue a valuation report (the “Valuation
Report”) for so long as any Note remains outstanding, with the first
appraisal to be conducted on the assets held by each Pledge Entity
as of June 30, 2021. For so long as any Note remains outstanding,
the Company and the Pledgors shall cause the LTV Ratio not to
exceed 80% at any time and on each of April 30 and September 30
immediately following a Valuation Date (the “Certification Date”)
deliver to the Trustee, with a copy to the Holders, an Officers’
Certificate setting forth the calculation of the LTV Ratio as of such
Valuation Date and certifying that the LTV Ratio does not exceed
80%, together with the Valuation Report issued by an Eligible
Appraiser with respect to such Valuation Date (such certificate and
Valuation Report to be provided at the Company’s own cost), with
the first such Officers’ Certificate to be delivered as of September
30, 2021.

If, on any Certification Date, the LTV Ratio as determined in
accordance with this paragraph exceeds 80%, the Company shall, as
soon as practicable but in any event within 30 days after the
Certification Date:

(A) (i) redeem a portion of the outstanding Notes at a
redemption price equal to 101% of the principal amount
of the redeemed Notes and accrued and unpaid interest,
if any, to (but not including) the redemption date; and/or

(ii) pledge or cause to be pledged the Capital Stock of one or
more other Subsidiaries of the Company (each, an
“Additional Pledge Entity”, the direct parent company
of such Additional Pledge Entity, the “Additional
Pledgor”) to secure the obligations of the Company
under the Notes and the Indenture and, if applicable, of
each such Additional Pledgor under its Subsidiary
Guarantee, such that after taking into account of such
redemption and/or such Additional Pledge Entities for
purposes of calculation the LTV Ratio, the LTV Ratio
shall no longer exceed 80%; and

(B) deliver to the Trustee, with a copy to the Holders, an Officers’
Certificate setting forth the calculation of the LTV Ratio as of
relevant Valuation Date, taking into account of the action(s)
taken by the Company pursuant to clauses (A)(i) and/or (A)(ii)
above, and certifying that the LTV Ratio does not exceed 80%,
together with the Valuation Report issued by an Eligible
Appraiser with respect to such Valuation Date, which shall, for
the avoidance of doubt, include the valuation of any and all
assets held by each Additional Pledge Entity if applicable
(such certificate and Valuation Report to be provided at the
Company’s own cost).
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Personal Guarantees ...........cc.......... Mr. ZHANG Zhangsun and Ms. RUAN Wenjuan (the “Personal
Guarantors”), the controlling shareholder of the Company and his
spouse, will each provide a personal guarantee to the Notes pursuant
to a personal guarantee agreement to be dated as of the Original
Issue Date, governed by PRC law, in favor of the Trustee to jointly
and severally guarantee the obligations of the Company under the
Notes (the “Personal Guarantees™). The Personal Guarantors will use
their best efforts to obtain the Regulatory Approvals to the extent
required with respect to the Personal Guarantees and shall be fully
discharged from their obligations under this clause to obtain the
Regulatory Approvals if they do not receive the applicable
Regulatory Approvals notwithstanding using best efforts.

See “Risk Factors — Risks Relating to the Subsidiary Guarantees,
the JV Subsidiary Guarantees, the Collateral and the Personal
Guarantees — There is no guarantee that Regulatory Approvals with
respect to the Personal Guarantees can be obtained and applicable
laws and policies may limit the enforceability of the Personal
Guarantees.”

Use of Proceeds .......cccccceevevvnnnnnneee. We intend to use the net proceeds from this offering of the Notes for
the refinancing of the 2019 Notes with the remainder for general
corporate purposes.

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

At any time and from time to time prior to , the
Company may redeem up to 35% of the aggregate principal amount
of the Notes with the Net Cash Proceeds of one or more sales of
Common Stock of the Company in an Equity Offering at a
redemption price of 114.25% of the principal amount of the Notes
redeemed, plus accrued and unpaid interest, if any, to (but not
including) the redemption date; provided that at least 65% of the
aggregate principal amount of the Notes originally issued on the
Original Issue Date remains outstanding after each such redemption
and any such redemption takes place within 60 days after the closing
of the related Equity Offering.

At any time on and from time to time after the date when no more
than 10% of the aggregate principal amount of the Notes originally
issued on the Original Issue Date remains outstanding, the Company
may at its option redeem the Notes, in whole but not in part, at a
redemption price equal to 100% of the principal amount of the Notes
plus accrued and unpaid interest, if any, to (but not including) the
redemption date.

The Company will give not less than 30 days’ nor more than 60
days’ notice of any redemption to the Holders and the Trustee.
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Repurchase of Notes by the
Company at the Option of the
Holders ......cccceevvmniiiiiiiiiiiiee,

Repurchase of Notes Upon an
Investor Put Triggering Event .....

Redemption for Taxation
Reasons ........cccccvviiiii.

COVENANLS ..vvvivvniiiiieiieeiieeiieeee e

Holders of the Notes have the right, at their option, to require the
Company to repurchase for cash all of their Notes, or any portion of
the principal thereof that is equal to US$200,000 or an integral
multiple of US$1,000 in excess thereof, on (the date
that is 15 months after the Original Issue Date) at the repurchase
price equal to 100% of the principal amount of the Notes to be
repurchased, plus accrued and unpaid interest to, but excluding,

(the date that is 15 months after the Original Issue
Date). See “Description of the Notes — Repurchase of Notes by the
Company at the Option of the Holders.”

Not later than 30 days following a Change of Control, the Company
will make an Offer to Purchase all outstanding Notes at a purchase
price equal to 101% of the principal amount thereof plus accrued and
unpaid interest, if any, to (but not including) the Offer to Purchase
Payment Date (as defined in clause (2) of the definition of “Offer to
Purchase”). Not later than 30 days following a Delisting/Trading
Suspension Put Triggering Event, the Company will make an offer to
repurchase all outstanding Notes at a purchase price equal to 101%
of their principal amount thereof plus accrued and unpaid interest, if
any, to (but not including) the Offer to Purchase Date. See
“Description of the Notes—Repurchase of the Notes Upon an
Investor Put Triggering Event.”

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

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

. incur additional indebtedness and issue disqualified or
preferred stock;

. declare or pay dividends on the Company’s capital stock or
purchase or redeem capital stock;

J make investments or other specified restricted payments;
. issue or sell capital stock of Restricted Subsidiaries;
o guarantee indebtedness of Restricted Subsidiaries;
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Transfer Restrictions ............cceccouu...

Form, Denomination and
Registration ..........cooevvveiiiiiiiennnn.

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

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

Trustee

. dispose of the Collateral and the Properties;

. reduce the capital contribution or distribute dividends with
respect to the Collateral

o sell assets;

o create liens;

. enter into sale and leaseback transactions;

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

o enter into transactions with shareholders or affiliates; and

. effect a consolidation or merger.

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

The Notes, the Subsidiary Guarantees and the JV Subsidiary
Guarantees (if any) will not be registered under the Securities Act or
under any state securities laws of the United States and will be
subject to customary restrictions on transfer and resale. See
“Transfer Restrictions.”

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

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

The Company expects to make delivery of the Notes against
payment in immediately available funds on or about ,
2021, which the Company expects will be the business
days following the date of the pricing of the Notes referred to as
“T+ .” You should note that initial trading of the Notes
may be affected by the “T+ ” settlement. See “Plan of
Distribution.”

Citicorp International Limited
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Paying Agent, Transfer Agent and
Registrar ......cooevvveevveeiiieiieece

Collateral Agent........ccevveeeeevnnnnnnneee.

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

Security Codes........ccoeuvuervvrrrerrrrrannns

Governing Law .......cccccevvnniineennnn,

Concurrent Exchange Offer and
Consent Solicitation .....................

Risk Factors ......ccocccovvviviiinniiinniinnnss

Citibank, N.A., London Branch
Citicorp International Limited

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

Application will also be made for the listing and quotation of the
Notes on the SGX-ST. The Notes will be traded on the SGX-ST in
a minimum board lot size of US$200,000 for so long as any of the
Notes are listed on the SGX-ST and the rules of the SGX-ST so
require.

The Notes are expected to be rated B- by Fitch Ratings Ltd.. A
security rating is not a recommendation to buy, sell or hold securities
and may be subject to suspension, reduction or withdrawal at any
time by the assigning rating agency. We cannot assure investors that
such rating will not be adversely revised or withdrawn either before
or after delivery of the Notes.

ISIN Common Code
XS2280222410 228022241

The Notes, the Subsidiary Guarantees, the JV Subsidiary Guarantees
and the Indenture are governed by and construed in accordance with
the laws of the State of New York.

The Share Charges and the Personal Guarantees are governed by and
construed in accordance with the laws of the PRC.

We are concurrently conducting (i) a Concurrent Exchange Offer to
exchange our outstanding 2019 Notes, and (ii) soliciting consents
from Eligible Holders (as defined in the Exchange Offer and
Consent Solicitation Memorandum) of the outstanding 2019 Notes
to make certain amendments to the 2019 Notes Indenture, for the
Exchange Notes and other exchange and consent consideration. Any
Exchange Notes to be issued in the Concurrent Exchange Offer will
have the same terms as and form a single class with the Notes issued
in this offering.

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

The following table presents our summary financial and other data. The summary consolidated
statement of profit or loss and other comprehensive income data for the years ended December 31, 2017,
2018 and 2019 and the summary consolidated statement of financial position data as of December 31,
2017, 2018 and 2019 set forth below (except for EBITDA data) have been derived from our audited
consolidated financial statements for such years and as of such dates, as audited by Deloitte Touche
Tohmatsu, Hong Kong Certified Public Accountants, and included elsewhere in this offering
memorandum. The summary condensed consolidated statement of profit or loss and other comprehensive
income data for the six months ended June 30, 2019 and 2020 and the summary condensed consolidated
statement of financial position data as of June 30, 2020 set forth below (except for EBITDA data) have
been derived from our unaudited condensed consolidated interim financial statements for the six months
ended June 30, 2020, as reviewed by Deloitte Touche Tohmatsu, Hong Kong Certified Public
Accountants, included elsewhere in this offering memorandum. Our financial statements have been
prepared and presented in accordance with the IFRS, which differ in certain respects from generally
accepted accounting principles in other jurisdictions. The summary financial data below should be read
in conjunction with the section entitled “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and our consolidated financial statements and the notes to those statements
included elsewhere in this offering memorandum.

Summary Consolidated Statement of Profit or Loss and Other Comprehensive Income Data

Year ended December 31, Six months ended June 30,

2017 2018 2019 2019 2019 2020 2020
RMB RMB RMB US$ RMB RMB US$
(audited) (audited) (audited) (unaudited) (unaudited)
(in thousands, except percentages)

Revenue. . . . .. ... ... .. 6,787,415 6,612,485 8,093,176 1,145,515 3,774,912 3,322,365 470,250
Cost of sales and services . . . . (3,618,543) (4,013,283) (5,954,455) (842,798) (2,700,246) (2,450,965) (346,912)
Gross profit . . . ... ... .. 3,168,872 2,599,202 2,138,721 302,716 1,074,666 871,400 123,339
Other gains and losses . . . . . . 161,185 67,364 4,856 687 (17,993) (43,687) (6,184)
Impairment losses under

expected credit loss model,

net of reversal . . . ... ... — — (27,213) (3,852) — (5,178) (733)
Other income . . . ... ... .. 88,241 159,267 176,326 24,957 76,110 111,855 15,832
Change in fair value of

investment properties . . . . . 955,743 907,791 1,061,366 150,227 531,751 238,363 33,738
Share of results of joint

ventures. . . . .. . ... ... (936) (11,939) (19,786) (2,801) (5,992) (8,088) (1,145)
Share of results of associates . . (6,014) (10,905) (565) (80) (5,364) (1,247) (177)
Distribution and selling

EXPenses . . . ... ... ... (194,915) (206,799) (305,948) (43,304) (164,0006) (128,337) (18,165)
Administrative expenses . . . . . (360,684) (507,815) (556,802) (78,810) (268,730) (243,894) (34,521)
Other expenses . . . . ... ... (45,676) (53,252) (20,115) (2,847) (21,977) (5,6606) (802)
Finance costs . . . .. ... ... (198,683) (245,446) (404,677) (57,278) (201,971) (220,466) (31,205)
Profit before tax. . . . . . . .. 3,567,133 2,697,468 2,046,163 289,616 996,494 565,055 79,978
Income tax expenses . . . . . .. (1,527,622)  (1,128,237) (826,550) (116,991) (426,647) (284,032) (40,202)
Profit for the year/period . . . 2,039,511 1,569,231 1,219,613 172,625 569,847 281,023 39,776
Other comprehensive income

(expense)
Items that will not be

reclassified to profit or loss:
Gain on revaluation of

properties . . . . . . ... ... 324,949 — — — — — —
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Year ended December 31, Six months ended June 30,

2017 2018 2019 2019 2019 2020 2020
RMB RMB RMB US$ RMB RMB US$
(audited) (audited) (audited) (unaudited) (unaudited)

(in thousands, except percentages)

Changes in fair value of equity

instruments at fair value

through other comprehensive
income . ............ — (9,593) 3,893 551 3,893 — —

Income tax relating to items

that will not be reclassified to
profitorloss . ... ... ... (81,237) 2,398 (973) (138) (973) — —

Other comprehensive income
(expense) for the year/period . 243,712 (7,195) 2,920 413 2,920 — —

Total comprehensive income
for the year/period . . . . . . 2,283,223 1,562,036 1,222,533 173,038 572,767 281,023 39,776

Profit for the year/period
attributable to:

Owners of the Company . . . . . 1,749,841 1,008,784 859,764 121,692 428,576 71,306 10,093
Non-controlling interests . . . . 289,670 560,447 359,849 50,933 141,271 209,717 29,684
2,039,511 1,569,231 1,219,613 172,625 569,847 281,023 39,776

Total comprehensive income
for the year/period
attributable to:

Owners of the Company . . . . . 1,944,811 1,002,237 862,421 122,068 431,233 71,306 10,093

Non-controlling interests. . . . . 338,412 559,799 360,112 50,971 141,534 209,717 29,684
2,283,223 1,562,036 1,222,533 173,038 572,767 281,023 39,776

Other Financial Data

(unaudited):

EBITDA®™ . . . ... ... ... 2,646,480 1,958,853 1,361,342 192,686 683,561 541,303 76,617

EBITDA margin® . . ... ... 39.0% 29.6% 16.8% 16.8% 18.1% 16.3% 16.3%

Notes:

(hH EBITDA for any period consists of gross profit less selling and administrative expenses, plus depreciation and amortization.

(©))

EBITDA is not a standard measure under IFRS. EBITDA is a widely used financial indicator of a company’s ability to
service and incur debt. EBITDA should not be considered in isolation or construed as an alternative to cash flows, net
income or any other measure of financial performance or as an indicator of our operating performance, liquidity,
profitability or cash flows generated by operating, investing or financing activities. EBITDA does not account for taxes,
interest expense or other non-operating cash expenses. In evaluating EBITDA, we believe that investors should consider,
among other things, the components of EBITDA such as sales and operating expenses and the amount by which EBITDA
exceeds capital expenditures and other charges. We have included EBITDA because we believe it is a useful supplement to
cash flow data as a measure of our performance and our ability to generate cash flow from operations to cover debt service
and taxes. EBITDA presented herein may not be comparable to similarly titled measures presented by other companies.
Investors should not compare our EBITDA to EBITDA presented by other companies because not all companies use the
same definition. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Non-
GAAP Financial Measures” for a reconciliation of our profit for the year under IFRS to our definition of EBITDA. Investors
should also note that EBITDA as presented herein may be calculated differently from Consolidated EBITDA as defined and
used in the Indenture governing the Notes. See “Description of the Notes — Definitions” for a description of the manner in
which Consolidated EBITDA is defined for purposes of the Indenture governing the Notes.

EBITDA margin is calculated by dividing EBITDA by revenue.
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Summary Consolidated Statement of Financial Position Data

Non-current assets
Investment properties. . . . . . . ..
Property, plant and equipment. . . .
Right-of-use assets . . . . . ... ..
Other non-current assets . . . . . . .
Interest in joint ventures . . . . . . .
Interest in associates . . . . .. ...
Available-for-sale investments
Equity instruments at fair value
through other comprehensive
income. . . .. ... ........
Prepaid lease payments. . . . . . . .
Deposit paid for acquisition of a
subsidiary . . . . ... ... ...
Deposit paid for acquisition of
property, plant and equipment. . .
Deferred tax assets . . . . ... ...
Amounts due from related parties. .
Restricted bank deposits . . . . . . .
Value added tax and taxation
recoverable . . . . ... ... ...

Current assets
Inventories. . . . . . .. ... ....
Deposits paid for land acquisition. .
Properties under development
forsale . ... ...........
Properties held for sale. . . . . . ..
Trade and other receivables,
deposits and prepayments . . . . .
Contract assets . . . . .. ......
Contract cost . . . . . . .. ... ..
Amounts due from customers for
contract work. . . ... ... ...
Value added tax and taxation
recoverable . . . . .. ... .. ..
Amounts due from related parties. .
Financial assets at fair value
through profit or loss . . . . . ..
Restricted bank deposits . . . . . . .
Cash and bank balances . . . .. ..

Total assets classified as for sale . .

As of December 31,

As of June 30,

2017 2018 2019 2019 2020 2020
RMB RMB RMB US$ RMB US$
(audited) (audited) (audited) (unaudited)
(in thousands)

18,308,269 19,545,072 21,150,000 2,993,588 20,996,000 2,971,791
850,258 1,687,653 1,885,865 266,927 1,985,294 281,000
— — 279,824 39,607 274,205 38,811
1,053,778 1,409,257 1,566,745 221,758 1,572,511 222,575
9,064 24,375 30,089 4,259 25,371 3,591
269,246 565 5,000 708 7,800 1,104
165,192 — — — — —
— 220,307 32,400 4,586 32,400 4,586
281,438 275,466 — — — —
— — 169,620 24,008 210,770 29,833
120,000 — — — — —
404,235 510,513 536,185 75,892 714,418 101,119
_ _ — — 2,033,669 287,847
105,720 462,980 719,615 101,855 475,158 67,254
1,422,585 1,680,675 1,666,559 235,886 1,837,909 260,139
22,989,785 25,816,863 28,041,902 3,969,074 30,165,505 4,269,650
61 67 61 9 95 13
605,010 830,301 369,301 52,271 388,296 54,960
23,626,222 36,371,398 37,333,243 5,284,178 38,849,863 5,498,841
3,408,156 4,372,328 5,361,690 758,898 4,820,050 682,234
1,082,946 2,296,480 2,811,721 397,973 2,458,673 348,003
— 1,223,570 1,442,134 204,121 1,551,003 219,530
— 36,321 76,919 10,887 90,509 12,811
1,191,139 — — — — —
500,477 634,706 791,981 112,098 792,721 112,202
2,928,197 2,588,873 4,440,856 628,562 2,835,109 401,284
97 — — — — —
620,761 479,151 959,615 135,825 623,067 88,190
1,591,506 1,030,143 536,926 75,997 1,855,676 262,654
35,554,572 49,863,338 54,124,447 7,660,818 54,265,062 7,680,721
— — — — 631,360 89,363
35,554,572 49,863,338 54,124,447 7,660,818 54,896,422 7,770,084
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Current liabilities

Trade and other payables. . . . . . .

Lease liabilities . . . . .. ... ...

Deposits received from sale of

properties . . . . . ... ... ...
Contract liabilities . . . . ... ...
Amounts due to related parties . . .
Tax payable . . . .. ... ......
Bank and trust borrowings . . . . .
Corporate bonds. . . . . .. .....

Senior Notes. . . . .. ... .....

Liabilities associated with assets

classified as held for sale . . . . .

Net current assets. . . . . ... ...

Total assets less current liabilities. .

Non-current liabilities

Rental deposits received . . . . . . .
Lease liabilities . . . . . . . ... ..
Bank and trust borrowings. . . . . .
Corporate bonds. . . . . .. ... ..
Seniornotes . . . . ... ... ....

Deferred tax liabilities . . . . . . ..

Netassets . . . ... .........

Capital and reserves

Share capital. . . . . ... ... ...

Reserves . . . . ... ... ......

Equity attributable to owners of the
Company . . ... .........
Non-controlling interests. . . . . . .

Total equity . . . . .. ... .....

As of December 31,

As of June 30,

2017 2018 2019 2019 2020 2020
RMB RMB RMB US$ RMB US$
(audited) (audited) (audited) (unaudited)
(in thousands)

5,585,713 6,757,015 6,439,342 911,430 6,360,921 900,330
— — 1,600 227 1,666 236
3,308,339 — — — — —
— 11,208,252 17,332,702 2,453,285 19,144,946 2,709,791
893,229 4,265,166 5,322,007 753,281 5,671,096 802,692
2,492,186 2,874,075 2,948,144 417,283 3,125,305 442,359
11,625,399 9,037,963 6,317,710 894,214 6,048,341 856,087
2,992,645 998,765 65,787 9,312 88,723 12,558
— 3,768,364 1,734,974 245,570 1,139,760 161,323
26,897,511 38,909,600 40,162,266 5,684,600 41,580,758 5,885,374
— — — — 482,180 68,248
26,897,511 38,909,600 40,162,266 5,684,600 42,062,938 5,953,623
8,657,061 10,953,738 13,962,181 1,976,219 12,833,484 1,816,462
31,646,846 36,770,601 42,004,083 5,945,292 42,998,989 6,086,112
89,393 106,312 122,063 17,277 118,062 16,711
— — 2,974 421 2,175 308
12,601,665 14,261,021 15,748,894 2,229,111 17,026,083 2,409,886
997,006 54,670 500,000 70,770 500,000 70,770
1,940,948 677,419 3,076,320 435,425 2,831,146 400,723
2,425,425 3,840,352 3,925,302 555,590 3,788,997 536,298
18,054,437 18,939,774 23,375,553 3,308,595 24,266,463 3,434,695
13,592,409 17,830,827 18,628,530 2,636,697 18,732,526 2,651,417
3,519 3,520 3,520 498 3,520 498
10,898,692 11,899,088 12,541,509 1,775,135 12,462,815 1,763,997
10,902,211 11,902,608 12,545,029 1,775,634 12,466,335 1,764,495
2,690,198 5,928,219 6,083,501 861,064 6,266,191 886,922
13,592,409 17,830,827 18,628,530 2,636,698 18,732,526 2,651,417
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RISK FACTORS

An investment in the Notes is subject to significant risks. You should carefully consider all of the
information in this offering memorandum and, in particular, the risks and uncertainties described below
before deciding to invest in the Notes. The risks and uncertainties described below may not be the only
ones that we face. Additional risks and uncertainties that we are not aware of or that we currently
believe are immaterial could be material. If any of these, including the possible events described below,
occur, our business, financial condition or results of operations could be materially and adversely
affected. In such case, we may not be able to satisfy our obligations under the Notes, and you could lose
all or part of your investment.

RISKS RELATING TO OUR BUSINESS

Our business and operations are dependent on economic conditions in the PRC, particularly the
performance of the property market in the cities in which we develop our property projects and
manage the properties we have developed

We develop and sell properties in cities throughout the PRC. As of June 30, 2020, our property
portfolio consisted of 29 projects completed located in Beijing, Haikou, Wanning, Shantou, Foshan,
Shenyang, Zhengzhou, Langfang and Chongqing. As such, our business is heavily affected by the
performance of the PRC economy, particularly that of the property market in the cities where we
operate. From 2014 to 2019, as a result of changing policies and market cycles, the annual growth rates
of real estate investment in the cities where we have property projects were volatile. See the section
entitled “Industry Overview” of this offering memorandum for more details.

The property market in the PRC is affected by many factors and future demand for properties in
the PRC is uncertain. Any changes in the PRC’s social, political, economic and legal environment,
changes in the PRC government’s fiscal and monetary policies, the lack of a mature and active
secondary market for residential and commercial properties in the PRC, the limited availability of
mortgage loans to individuals in the PRC and the fluctuation of consumer confidence and consumer
spending, all of which are beyond our control. Any oversupply, economic downturn or austerity measures
imposed by the PRC government may result in a decline in property sales or property prices nationally
or regionally, which may have a material adverse effect on our business, financial condition and results
of operations.

Our business and operations are subject to extensive government policies and regulations and, in
particular, we are susceptible to changes in policies related to the PRC property development industry
and in regions in which we operate

Our business is subject to extensive governmental regulations and, in particular, we are susceptible
to policy changes in the PRC property development industry. As with other PRC property developers, we
must comply with various PRC laws and regulations, including rules stipulated by local authorities
implementing PRC laws and regulations. In particular, the PRC government exerts considerable direct
and indirect influence on the development of the property development industry by imposing policies
and other economic measures, such as exercising control over the supply of land for property
development and regulating foreign exchange, property financing, taxation and foreign investment.
Through these policies and measures, the PRC government may restrict or reduce land available for
property development, raise benchmark interest rates of commercial banks, raise reserve requirements or
place other limitations on the ability of commercial banks to issue loans to property developers and
property purchasers, impose additional taxes and levies on property sales and restrict foreign investment
in the PRC property development industry.

Demand for residential properties in the PRC has been growing rapidly over the past few years and

there have been concerns that the PRC property market has been overheating and may become a property
“bubble.” In response, the PRC government has taken measures to slow down the property market and
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inflation of property prices, as well as to dampen property speculation. These policies may limit our
ability to obtain financing, acquire land for future development, sell our properties at profit or generate
sufficient operating cash flows from contracted sales. See “— Risks Relating to the Real Estate Industry
in the PRC” for more risks and uncertainties relating to the extensive PRC regulations.

We cannot assure you that the PRC government will not adopt additional and more stringent
industry policies, regulations and measures in the future. It is also impossible to ascertain the extent of
the impact of these measures or to accurately estimate our sales volume and revenue had the measures
been introduced. If we fail to adapt our operations to new government policies, regulations or measures
that may come into effect from time to time with respect to the property development industry, or if our
marketing and pricing strategies are ineffective in promoting our contracted sales, such changes may
dampen our contracted sales and cause us to lower our average selling prices and/or incur additional
costs, in which case our business prospects, results of operations and financial condition may be
materially and adversely affected.

Some of our operating subsidiaries in the PRC have not received waivers from the restrictions that
prohibit or limit these subsidiaries from paying dividends to their parent company or other group
entities

A number of the Company’s subsidiaries that operate in the PRC are subject to financing
arrangements that provide the creditors the right to require the subsidiaries to make payments to the
creditors before paying dividends to their parent companies or other group entities until the arrangements
are fully repaid. See “Description of Other Material Indebtedness — PRC Bank Loan Agreement.” As a
result, the Company’s ability to access cash generated by these subsidiaries may be limited if the
creditors enforce their rights. Unless the subsidiaries are able to service such financings, repay such
financings or otherwise cause the creditors to waive such rights, the Company’s ability to fund its
liquidity needs, including interest and principal payments due under the Notes, may be limited. We have
received such waivers from the creditors of certain subsidiaries. However, as of the date of this offering
memorandum, some of such subsidiaries have not obtained waivers of such rights from their respective
creditors. In addition, as long as the payment of dividends from such subsidiaries are subject to
restrictions, the income generated by such subsidiaries will not contribute to the Company’s Consolidated
Net Income (as defined under “Description of the Notes — Definitions”). As a result, the Company may
not be able to incur debt under the first paragraph of the “Limitation on Indebtedness and Preferred
Stock” covenant in the “Description of the Notes” section, which will further restrict the Company’s
ability to operate within the confines of certain other covenants in the “Description of the Notes” and
will force the Company to operate in a more constrained manner. See “— Our Company is a holding
company that relies on payment from our subsidiaries for funding, and any limitation on the ability of
our PRC subsidiaries to pay dividends or repay intercompany loans or advances to us may have a
material adverse effect on our ability to conduct our business.”

Our financial results included changes in fair value of investment properties and our results may
fluctuate due to such changes in the fair value of our investment properties

We intend to strategically retain high quality commercial properties as investment properties for
generating recurring rental income. In general, investment in real properties is relatively illiquid. We
appointed qualified property valuers to reassess the fair value of our investment properties at every
reported statement of financial position date based upon a direct comparison approach and a direct
capitalization approach. See the section entitled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” of this offering memorandum for the details of changes in fair
value of investment properties. According to IAS 40, the International Accounting Standard for
investment properties issued by the IASB, investment properties may be recognized by using either the
fair value model or the cost model. Our directors have selected the fair value model because they are of
the view that periodic fair value adjustments in accordance with the then prevailing market conditions,
irrespective of whether such market trend moves upwards or downwards, should be recorded so that our
financial statements present a more updated picture of the fair value of our investment properties.
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However, any upward change in the fair value, which reflects unrealized capital gain of our investment
properties at the relevant statement of financial position dates and not profit generated from day-to-day
rentals of our investment properties, largely depends on the prevailing property markets and does not
generate cash inflow to us until such investment properties are disposed of. We cannot assure you that
we will be able to sell such investment properties at prices or on terms satisfactory to us. Moreover,
property values are subject to market fluctuation and there can be no assurance that we will continue to
record upward change in the fair value of investment properties in the future. Should there be any
material and downward change in the fair value of our investment properties in the future, our results of
operations may be materially and adversely affected.

We had negative net operating cash flow for the year ended December 31, 2017. If we are unable to
meet our payment obligations, our business, financial condition and results of operations may be
materially and adversely affected

For the year ended December 31, 2017, we recorded negative net cash flow from operating
activities of RMB3,240.4 million. Our negative net operating cash flow was principally attributable to a
parcel of land in Yinghai Town, Daxing District, Beijing in 2017. See the section entitled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital
Resources — Cash Flows” in this offering memorandum. We cannot assure you that we will not
experience negative net operating cash flow in the future. Negative net operating cash flow requires us
to obtain sufficient external financing to meet our financial needs and obligations. If we are unable to do
so, we will default on our payment obligations and may not be able to develop our projects as planned.
As a result, our business, financial condition and results of operations may be materially and adversely
affected.

Our cash balance may not always be able to cover our short term indebtedness due within one year

As of June 30, 2020, our cash and bank balances was RMB1,855.7 million (US$262.7 million).
This amount is subject to fluctuation, depending on a number of factors, including but limited to our
requirements to repay debt and operating incomes and expenses. We have a substantial amount of
indebtedness (see the section entitled “Risk Factors — Risks Relating to the Notes — We are highly
leveraged and may incur substantial additional indebtedness in the future, which could adversely affect
our financial health and our ability to generate sufficient cash to satisfy our outstanding and future debt
obligations” in this offering memorandum) and a large portion of such indebtedness is short term
indebtedness due within one year. Although the proceeds of this offering will be used to refinance the
2019 Notes with the remainder for general corporate purposes, we cannot assure you our cash and cash
equivalents will be sufficient to repay our outstanding indebtedness. If we are unable to do so, we may
have insufficient liquidity or default on our payment obligations. As a result, our business, financial
condition and results of operations may be materially and adversely affected.

We face risks associated with the use of debt to fund developments and working capital, including
refinancing risk

We rely on debt financing, including bank and other borrowings secured by buildings, investment
properties, properties under development and rental properties to finance our development activities and
for general working capital purposes. We are subject to the risks normally associated with debt
financing. If principal payments due at maturity cannot be refinanced, extended or paid with proceeds of
other capital transactions, such as new equity or debt capital, our cash flows may not be sufficient to
repay all maturing debt. If prevailing interest rates or other factors at the time of any refinancing result
in higher interest rates, increased interest expense would adversely affect our ability to service our debt
and our financial condition and results of operations. If we are unable to obtain or refinance our debt,
our business, prospects, cash flows, financial condition and results of operations could be adversely
affected.

22



We may not always be able to acquire land reserves that are suitable for development

We derive the majority of our revenue from the sale of properties that we have developed. This
revenue stream depends on the completion of, and our ability to sell, our property developments. To
have a steady stream of developed properties available for sale and a continuous growth in the long
term, we need to replenish and increase our land reserves that are suitable for development and at a
commercially acceptable cost. Our ability to identify and acquire suitable development sites is subject to
a number of factors, some of which are beyond our control and there can be no assurance that we can
identify and undertake suitable future primary land development projects.

The PRC government controls the supply of land in the PRC and regulates the transfer of land use
rights in the secondary market. As a result, the policies of the PRC government have a direct impact on
our ability to acquire the land use rights we seek and could increase our costs of acquisition. In recent
years, the PRC central and local governments have also implemented various measures to regulate the
means by which property developers obtain land for property development and the manner in which land
may be developed. The PRC government also controls land supply through zoning, land usage
regulations and other measures. All these measures further intensify the competition for land in the PRC
among property developers. As the PRC economy continues to grow and demand for property remains
relatively strong, we expect competition among developers for land supply to intensify. If we fail to
acquire sufficient land reserves suitable for development in a timely manner and at acceptable prices, our
prospects and competitive position may be adversely affected and our business strategies, growth
potential and performance may be materially and adversely affected.

We may not be able to acquire relevant land use rights of land parcels, of which the primary land
development has been completed by us

Apart from engaging in our property development projects, we also actively undertake primary land
development projects as a strategic business in order to access potentially available land reserves. See
the sections entitled “Business — Primary Land Development” and ‘“Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Key Factors Affecting Our Performance”
in this offering memorandum. There can be no assurance that we will eventually be able to acquire the
relevant land use rights of land parcels, of which the primary land development has been completed by
us. If we fail to obtain or experience a material delay in obtaining the land use rights, there may be a
material adverse effect on our business, results of operation and financial condition. Even if the local
government grants such land to us, any increase in the compensation we are required to pay will increase
our land acquisition costs, which could materially and adversely affect our financial condition and results
of operations. Dissenting owners and residents may also refuse to relocate. Any administrative process or
resistance or refusal to relocate may delay our future project development schedules. Any occurrence of
the above events may result in increases in our future development costs, which can materially and
adversely affect our cash flows, financial condition and results of operations.

We may not have sufficient cash flow or financing to fund land acquisitions or property developments,
and such capital resources may not be available on commercially reasonable terms, or at all

Property development is capital intensive. We finance our property projects primarily through a
combination of pre-sale and sale proceeds, borrowings from financial institutions and internal funds. We
may also access the capital markets to raise further financing. Our ability to obtain adequate financing,
or financing on satisfactory or commercially acceptable terms, for land acquisition and property
development is dependent on a number of factors that are beyond our control, such as general economic
conditions, performance and outlook of the property development industry in the PRC, credit availability
from financial institutions, as well as monetary policies and PRC laws and regulations relating to the
property sector.
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Pre-sale and sale proceeds depend on the property development progress of our various projects
and phases. As permitted under the PRC laws and regulations, we are allowed to develop our projects in
phases, and to apply for pre-sale permit for such phase when we fulfill certain conditions. Changes in
PRC laws and regulations with respect to pre-sale may materially and adversely affect our financing
ability. See “— Risks Relating to the Real Estate Industry in the PRC — Changes in PRC laws and
regulations with respect to pre-sale may materially and adversely affect our business performance.”

We cannot assure you that the PRC government will not limit our access to capital, our flexibility
and our ability to use bank loans or other forms of financing to finance our property development. We
cannot assure you that we will be able to secure adequate financing to fund our land acquisitions
(including any unpaid land premium for past acquisitions), to finance our project construction or to
renew our existing credit facilities prior to their expiration. Our failure to do so may materially and
adversely affect our business, financial condition and results of operations.

Our total interest expenses for our borrowings are subject to changes in interest rates

We rely on and expect to continue to rely on bank and third-party loans to finance a substantial
part of our project developments. Accordingly, changes in interest rates have affected and will continue
to affect our financing costs. As our bank loans are principally denominated in Renminbi, the interest
rates on our loans are primarily affected by the benchmark interest rates set by the PBOC, which have
fluctuated significantly in recent years.

For the years ended December 31, 2017, 2018 and 2019 and for the six months ended June 30,
2020, the effective interest rate of our variable rate borrowings ranged from 2.58% to 6.50%, 4.75% to
8.50%, 4.75% to 10.00% and 4.75% to 10.00%, respectively, and the effective interest rate of our fixed
rate borrowings ranged from 5.90% to 8.75%, 4.75% to 12.00%, 4.75% to 13.00% and 4.75% to 13.65%,
respectively. Bank borrowings are one of the most important sources of funding for our property
developments. As of December 31, 2017, 2018, 2019 and June 30, 2020, bank borrowings (excluding
corporate bonds and senior notes) accounted for 80.6%, 60.0%, 71.3% and 82.9%, respectively, of our
bank and other borrowings. The increase in the effective interest rate on our bank borrowings was
primarily due to an increase in the PBOC benchmark rates and the tightened credit policies imposed by
banks towards PRC property developers.

We cannot assure you that the PBOC will not raise lending rates further or otherwise discourage
bank lending. Future increases in the PBOC benchmark interest rates may lead to higher lending rates,
which may increase our financing costs and thereby materially and adversely affect our business,
financial condition and results of operations.

Increases in interest rates may materially impact our results of operations

Some of our corporate bonds are subject to interest rate adjustment. We currently have not entered
into any swap or interest rate hedging transactions in connection with these corporate bonds, although
we may decide to engage in such transactions in the future. Unless we fully hedges our interest rate
exposure, we will be exposed to interest rate risk resulting from fluctuations in the relevant reference
rates. Any such increase in interest expense may materially and adversely affect our business, financial
condition and results of operations. Furthermore, if we decide to enter into agreements to hedge our
interest rate risk, there can be no assurance that we will be able to do so on commercially reasonable
terms or that these agreements, if entered into, will protect us fully against our interest rate risk.

We may fail to fulfill our obligations under trust financing arrangements
From time to time we enter into financing arrangements with certain trust financing companies,
which act as trustees of the respective trust funds, to finance our property development projects. If we

default on our repayment obligation or otherwise breach the trust financing agreements, we may be
subject to litigation that may damage our reputation and make it difficult for us to raise additional funds
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through trust financing at reasonable cost, if at all. In addition, under certain trust financing
arrangements, we pledged the equity interest held by us in, and/or land use rights or other assets held by,
our relevant PRC subsidiaries, such as Langfang Guoxing, in favor of the trust financing companies, or
we transferred a minority equity interest in the relevant PRC subsidiaries and pledged the remaining
equity interests held by us in the relevant PRC subsidiaries and/or our other assets to the trust financing
companies. Any default of such trust financing arrangements may prevent us from redeeming or
repurchasing the pledged equity interests in our project companies and other pledged assets from the
relevant trust financing companies. Any of the foregoing occurrences may adversely affect our business,
financial condition and results of our operations.

The CBRC and/or other agencies of the PRC government may tighten the regulations relating to trust
loans provided to the real estate industry in the PRC, which may affect our ability to obtain trust
loans

We entered into several trust financing arrangements in the past and the total outstanding amount
of our borrowings from trust financing arrangements accounted for 2.0% of our total bank and other
borrowings as of June 30, 2020. As of December 31, 2017, 2018, 2019 and June 30, 2020, our
outstanding amount from trust financing arrangements were RMB4,710.0 million, RMBS§,292.1 million,
RMB4,400.2 million (US$622.8 million) and RMB460.7 million (US$65.2 million), respectively. While
drawdowns on bank loans usually depend on actual construction progress, drawdowns on trust financings
may be made in full in one or multiple installments as agreed with the relevant trust companies. Trust
financing companies do not usually link their interest rates to the PBOC benchmark interest rates. They
typically charge rates higher than those charged by commercial banks. See “Description of Other
Material Indebtedness — Trust Financings” in this offering memorandum for more details. Operation of
the trust financing companies in the PRC is primarily regulated by the CBRC pursuant to the “Rules
Governing Trust Financing Companies” ( ({5 5EA A& HHEE) ), which became effective on March 1,
2007. Trust financing companies are therefore under the supervision and monitoring of the CBRC and
must comply with all notices and regulations promulgated by the CBRC.

We cannot assure you that the PRC government will not implement additional or more stringent
measures to limit the amount that trust financing companies can make available to the PRC real estate
industry. If this were to happen, our ability to obtain trust loans may be materially and adversely
affected.

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

We are subject to certain restrictive covenants in our loan and financing agreements with banks and
trust companies. Certain of our credit facilities taken out by us or our operating subsidiaries also contain
cross-default conditions. These conditions deem a breach of the default conditions under the financing
facility by the related companies of such operating subsidiaries and their guarantor(s) to be a default by
such operating subsidiaries. If any cross default occurs, these banks are entitled to accelerate payment of
all or any part of the indebtedness under the relevant loan agreements and to enforce all or any of the
security for such indebtedness. Moreover, some of our loan agreements restrict our operating subsidiaries
from making any distribution to their shareholders as long as the loans are outstanding. In addition,
many of our loan agreements contain covenants, pursuant to which we or our relevant PRC operating
subsidiaries may not undertake certain transactions such as merger, joint venture, restructuring, capital
reduction, transfer of material assets, liquidation and distribution without the relevant lenders’ prior
written consent. Failure to comply with any of those covenants or repay these loans in part or in full at
their respective maturity dates may trigger the lenders’ exercise of their rights and therefore may have a
material adverse effect on our business, financial condition and results of operations.
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We may not be able to execute our contemplated expansion plan successfully

As of June 30, 2020, our property portfolio consisted of 29 projects completed located in Beijing,
Haikou, Wanning, Shantou, Foshan, Shenyang, Zhengzhou, Langfang and Chongqing. We intend to
continue to focus on Beijing-Tianjin-Hebei, Yangtze River Delta, the Pearl River Delta region and the
economic corridor of the BRI and to actively identify other suitable markets with high growth potential
for our further expansion in the next five to 10 years. In addition, we plan to develop Grade A office
buildings in central business districts of first- and second-tier cities that are provincial capitals in the
PRC.

On November 23, 2020, we entered into eight termination agreements with the Target Companies
and their respective existing shareholders to terminate the capital contribution arrangements. Upon
completion of the termination agreements, as we will cease to hold any equity interest in the Target
Companies, the financial results of each of the Target Companies will cease to be consolidated into those
of our Group. The net assets of the Target Companies held by the us is approximately RMB2,346.85
million as of June 30, 2020 and we estimate that the completion of the termination agreements will
record a loss of approximately RMB553.89 million due to the applicable accounting treatment. Due to
the project delivery and settlement schedules of the property projects developed by these Target
Companies and their historical land bank and contracted sales contributions to our property portfolio, we
believe that these Target Companies have contributed a significant portion to our total revenue and profit
and therefore, the termination of these capital contribution arrangements may adversely affect our
business operations and financial performance in the recent periods. However, from the perspective of
long-term development strategy, we believe such terminations are in the interest of our Company and our
Shareholders as a whole in terms of our cash flow and financing cost management and sales performance
in light of current market situation and economic environment. See the section entitled “Business —
Recent Developments — Termination of Capital Contribution Arrangement” of this offering
memorandum.

Although our planned projects are carefully chosen after rounds of screening, review and
deliberation, such large-scale rapid expansion may strain our managerial and financial resources. The
rapid increase in the volume of our developments brought by such expansion may present challenges in
terms of project construction and delivery management. Although we have formulated a standardized
operational model to facilitate the management of our projects nationwide, any failure to follow our
standards or inconsistencies in our compliance across different geographical regions may damage the
quality of our properties and negatively impact our reputation. In addition, expanding into new
geographic locations requires a significant amount of capital and management resources. Any failure in
the effective management of our large volume of developments may materially and adversely affect our
ability to deliver properties to our buyers in a timely manner and harm our reputation and our growth
prospects. In addition, our expansion plans are based on our forward-looking assessment of the market
prospects. Although we believe that such judgments and decisions constitute one of our strengths, we
cannot assure you that our market assessment will turn out to be accurate, or that we will be able to
execute our expansion plans successfully or that we will succeed in integrating our expanded operations
despite our standardized operational model, especially in light of the uncertain economic conditions as a
result of the global economic slowdown and financial crisis. There can be no assurance that our
expanded operations will generate adequate returns on our investments or positive operating cash flows.

Third-party contractors may fail to provide satisfactory, timely services. In addition, we may not be
able to find a sufficient number of high-quality third-party contractors during our expansion

We do not have our own construction team and therefore have to engage third-party contractors to
provide various services relating to our property development projects. Such work includes, among other
things, pile setting, foundation building, construction, equipment installation, electromechanical and
pipeline engineering, elevator installation and landscaping as well as part of the design work. We
implement a standardized and streamlined process to select our suppliers including contractors. See the
section entitled “Business — Project Development Management — Our Standardized Property
Development Process — Contracting, Procurement, Project Management and Quality Control —
Contracting and Procurement” in this offering memorandum. However, any such third-party contractor
may fail to provide satisfactory services at the level of quality or within the timeline required by us. In
addition, completion of our property development projects may be delayed, and we may incur additional
costs due to the delay. If the performance of any third-party contractor is not satisfactory, we will use
our best efforts to replace such contractor or take other remedial actions. However, we cannot assure you
that such remedial actions will be effective or our cost structure and development schedule as well as
our reputation, credibility, financial position and business operations will not be materially and adversely
affected. In addition, if we expand our business into other geographical locations in the PRC, due to the
varying speed of development of the property markets in different cities, we cannot assure you that we
will find a sufficient number of high-quality third-party contractors in such locations.
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We have engaged and may continue to engage third-party property management companies to
manage the daily operations of substantially all of our investment properties. If the performance of our
third-party management companies is not satisfactory, our investment properties may experience low
occupancy rates, which would lead to a loss of income or have an adverse impact on our reputation. If
we were unable to successfully manage our investment properties, our business, financial condition,
results of operations and prospects could be materially and adversely affected.

Fluctuations in the cost of labor and the price of construction materials could affect our business and
financial performance

We engage third-party contractors for construction of our projects. Such contractors are responsible
for procuring steel, cement and cables. Steel and cement prices have been volatile in recent years.
According to our contracts with our contractors, in the event that the prices of the equipment and
construction materials procured by our construction contractors fluctuate beyond a pre-determined
percentage, we may be required to reimburse our contractors for any shortfall. See the section entitled
“Business — Project Development Management — Our Standardized Property Development Process —
Contracting, Procurement, Project Management and Quality Control — Contracting and Procurement” in
this offering memorandum. In addition, we are responsible for procuring certain construction materials
and equipment, especially those affecting product quality such as elevators, doors, windows, stone
materials and interior decoration materials, directly from our suppliers. Further, as a result of the growth
of the PRC economy, labor costs have increased substantially in recent years. Therefore, any increase in
the cost of construction materials or contractors’ labor costs may lead to future increases in construction
contract costs. If we cannot pass any or all of the increased costs on to our customers, our results of
operations, financial condition and profitability will be materially and adversely affected.

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

The progress of our property development projects may be materially and adversely affected by
various factors, including:

. delay or inability to finance the construction;

. poor performance and efficiency of our third-party contractors;

. natural catastrophes and adverse weather conditions;

J national events or government actions, such as re-zoning;

J changes in market conditions, economic downturns, and decreases in business and consumer

sentiment in general;

. failure to obtain, or material delays in obtaining, necessary government licenses, permits or
approvals in carrying out our property development and management operations;

. changes in relevant regulations and government policies;

. relocation of existing residents and/or demolition of existing constructions;

. shortages of materials, equipment, contractors and skilled labor;

. labor disputes and strikes;

. construction accidents; and

. errors in judgment on the selection and acquisition criteria for potential sites.
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Construction delays or failure to complete the construction of a project according to its planned
specifications, schedule and budget may harm our reputation as a property developer, lead to loss of or
delay in recognizing revenues and lower returns and adverse impact on our cash flows. If a property
project is not completed on time, the purchasers may be entitled to compensation for late delivery. If the
delay extends beyond a certain period, the purchasers may be entitled to terminate their purchase and
sale agreements and claim damages. We cannot assure you that we will not experience any significant
delays in completion or delivery of our projects in the future or that we will not be subject to any
liabilities for any such delays.

Our business may be materially and adversely affected if we fail to obtain, or experience material
delays in obtaining necessary licenses, permits, certificates and approvals in carrying out our property
development and management operations

The property development industry in the PRC is heavily regulated. Property developers must
comply with various laws and regulations, including rules stipulated by national and local governments
to enforce these laws and regulations. To engage in property development and management operations,
we are required to apply to relevant government authorities to obtain (and renew and maintain for those
relating to on-going operations) various licenses, permits, certificates and approvals, including but not
limited to, qualification certificates, land use rights certificates, construction land planning permits,
construction work planning permits, construction work commencement permits, pre-sale permits and
completion certificates. Before the government authorities issue or renew any certificate or permit, we
must meet specific conditions. See the section entitled “Regulation” in this offering memorandum for
details.

We cannot assure you that we will be able to adapt to new rules and regulations that may come
into effect from time to time with respect to the property development industry or that we will not
encounter other material delays or difficulties in fulfilling the necessary conditions to obtain and/or
renew all necessary certificates or permits for our operations in a timely manner in the future.

In the event that we fail to obtain or renew, or encounter significant delays in obtaining or
renewing, the necessary government approvals for any of our major property projects, we will not be
able to continue with our development plans, and our business, financial condition and results of
operations may be materially and adversely affected.

In addition, there can be no assurance that some of our project companies that are in the process of
applying for or renewing proper qualification certificates will be able to obtain such certificates on a
timely basis to commence their planned property development on schedule. There can be no further
assurance that we and our project companies will continue to be able to extend or renew the
qualification certificates or be able to successfully upgrade the current qualification class to a higher
qualification. If we or our project companies are unable to obtain or renew qualification certificates, the
PRC government will refuse to issue pre-sale and other permits necessary for the conduct of the property
development business, and our results of operations, financial condition and cash flows will be
materially and adversely affected. Further, if any of our project companies engages in the development
and sale of properties outside the scope of its qualification certificate, it may be ordered to rectify such
conduct within a prescribed period, be fined up to RMB100,000, or even have its business license
revoked.

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

Under PRC laws and regulations, the PRC government may issue a warning, impose a penalty
and/or reclaim our land if we fail to develop a particular project according to the terms of the relevant
land grant contracts, such as the approved land use, payment of land premiums and other fees, and the
time for commencement and completion of development.
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Under current PRC laws and regulations, we may be subject to late penalties as stipulated in the
land grant contracts if we fail to pay any outstanding land premium by the stipulated deadline. If we fail
to commence development for more than one year from the commencement date stipulated in the land
grant contracts, the relevant PRC land bureau may serve an investigation notice and impose an idle land
fee of up to 20% of the land premium on us if the delay is found out not to be caused by government
actions or force majeure or preliminary work necessary for the commencement of construction. If we fail
to commence development for more than two years, the land may be subject to forfeiture by the PRC
government unless the delay is caused by government actions or force majeure or preliminary work
necessary for the commencement of construction. Furthermore, even if we commence development in
accordance with the land grant contracts, if the developed land are