Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
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 herein is for informational purposes only as required
by the Rules Governing the Listing of Securities on the Stock Exchange and is not an offer to sell or the
solicitation of an offer to buy any securities in the United States or in 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
Jjurisdiction. 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, and may not be offered or sold in the United States absent
registration or an applicable exemption from registration. 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 Company
(defined below) and management, as well as financial statements. No public offer of securities is to be made by the
Company 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 Company 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.
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(Incorporated in the Cayman Islands with limited liability)
(the “Company”, Stock Code: 6158)

RMB300,000,000 7.125% SENIOR NOTES DUE 2022 (THE “ADDITIONAL NOTES”)
(TO BE CONSOLIDATED AND FORM A SINGLE SERIES WITH
THE RMB1,300,000,000 7.125% SENIOR NOTES DUE 2022 ISSUED ON 2 JULY 2021,
TOGETHER WITH THE ADDITIONAL NOTES, THE “NOTES”)
(STOCK CODE: 86008)

PUBLICATION OF THE OFFERING MEMORANDUM

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 the supplemental offering memorandum dated 19 July 2021 (the “Offering
Memorandum”) appended herein in relation to the issuance of the Additional Notes. As disclosed
in the Offering Memorandum, the Notes were intended for purchase by professional investors (as
defined in Chapter 37 of the Listing Rules) only and have been listed on the Stock Exchange on
that basis. Accordingly, the Company, the Subsidiary Guarantors and the JV Subsidiary Guarantors
(if any) (each as defined in the Offering Memorandum) confirm that the Notes are not appropriate
as an investment for retail investors in Hong Kong. Investors should carefully consider the risks
involved.



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

By Order of the Board
Zhenro Properties Group Limited
Huang Xianzhi
Chairman of the Board

Hong Kong, 29 July 2021

As at the date of this announcement, the executive Directors are Mr. Huang Xianzhi, Mr. Liu
Weiliang, Mr. Li Yang and Mr. Chan Wai Kin, the non-executive Director is Mr. Ou Guowel,
and the independent non-executive Directors are Dr. Loke Yu (alias Loke Hoi Lam), Mr. Wang
Chuanxu and Mr. Lin Hua.



IMPORTANT NOTICE
NOT FOR DISTRIBUTION IN THE UNITED STATES

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

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

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER TO SELL OR A SOLICITATION OF AN
OFFER TO BUY ANY SECURITIES IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES REFERRED
TO IN THE ATTACHED DOCUMENT HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE U.S. SECURITIES ACT OF
1933, AS AMENDED (THE *“U.S. SECURITIES ACT”), OR UNDER ANY SECURITIES LAWS OF ANY STATE OR OTHER
JURISDICTION OF THE UNITED STATES, AND MAY NOT BE OFFERED, SOLD, RESOLD, TRANSFERRED OR DELIVERED,
DIRECTLY OR INDIRECTLY, WITHIN THE UNITED STATES EXCEPT PURSUANT TO AN APPLICABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT AND IN COMPLIANCE WITH ANY APPLICABLE SECURITIES
LAWS OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES.

This supplemental offering memorandum 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 described
therein is not being made, and such documents and/or materials have not been approved, by an authorized person for the purposes of section
21 of the United Kingdom’s Financial Services and Markets Act 2000, as amended. Accordingly, such documents and/or materials are not
being distributed to, and must not be passed on to, the general public in the United Kingdom. The communication of such documents and/or
materials as a financial promotion is only being made to those persons in the United Kingdom 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 49(2)(a) to (d) of the Financial Promotion Order, or who are any other persons to whom
it may otherwise lawfully be made under the Financial Promotion Order (all such persons together being referred to as “relevant persons”).
In the United Kingdom, the securities described in the attached document 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.

CONFIRMATION OF YOUR REPRESENTATION: IN ORDER TO BE ELIGIBLE TO VIEW THE ATTACHED DOCUMENT
OR MAKE AN INVESTMENT DECISION WITH RESPECT TO THE SECURITIES, INVESTORS MUST BE LOCATED OUTSIDE THE
UNITED STATES. BY ACCEPTING THE EMAIL AND ACCESSING THE ATTACHED DOCUMENT, YOU SHALL BE DEEMED TO
HAVE REPRESENTED TO US THAT (I) YOU AND ANY CUSTOMERS YOU REPRESENT ARE OUTSIDE THE UNITED STATES, AND,
TO THE EXTENT YOU PURCHASE THE SECURITIES DESCRIBED IN THE ATTACHED DOCUMENT, YOU WILL BE DOING SO IN
AN OFFSHORE TRANSACTION, AS DEFINED IN REGULATION S UNDER THE U.S. SECURITIES ACT (“REGULATION S”), IN
COMPLIANCE WITH REGULATION S; AND (II) CONSENT TO DELIVERY BY ELECTRONIC TRANSMISSION.

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

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

This document has been made available to you in electronic form. You are reminded that documents transmitted via this medium
may be altered or changed during the process of transmission and consequently none of The Hongkong and Shanghai Banking Corporation
Limited and Deutsche Bank AG, Singapore Branch (the “Initial Purchasers”) or any person who controls any of them or any of their
respective directors, officers, employees, representatives or affiliates accepts any liability or responsibility whatsoever in respect of any
difference between the document distributed to you in electronic format and the hard copy version.

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



SUPPLEMENTAL OFFERING MEMORANDUM CONFIDENTIAL
(to the Original Offering Memorandum (as defined below))

ZNEeNIOIEsR{h=
Zhenro Properties Group Limited

(incorporated in the Cayman Islands with limited liability)

RMB300,000,000 7.125% Senior Notes due 2022
(to be consolidated and form a single series with the RMB1,300,000,000 7.125% Senior
Notes due 2022 issued on July 2, 2021)
Issue Price: 100% plus accrued interest from (and including) July 2, 2021 to
(but excluding) July 28, 2021

Zhenro Properties Group Limited (the “Company”) is offering RMB300,000,000 7.125% senior notes due 2022 (the “New Notes”). The New Notes
will be issued under the indenture dated July 2, 2021 (the “Indenture”) governing the Company’s outstanding RMB1,300,000,000 7.125% senior notes due 2022
issued on July 2, 2021 (the “Original Notes” and, together with the New Notes, the “Notes”). The New Notes constitute Additional Notes under the Indenture and
are identical in all respects to the Original Notes, other than with respect to the issue date and issue price. The New Notes will consolidate and form a single series
with the Original Notes. Upon completion of this offering, the aggregate principal amount of the outstanding Notes will be RMB1,600,000,000. The Notes will
bear interest from (and including) July 2, 2021 at 7.125% per annum, payable in arrears on January 2, 2022 and June 30, 2022. The Notes will mature on June
30, 2022.

This supplemental offering memorandum incorporates the information contained in the attached original offering memorandum dated June 22, 2021
(the “Original Offering Memorandum™) and should be read in conjunction with the Original Offering Memorandum. To the extent there is any inconsistency
between any information in this supplemental offering memorandum and the Original Offering Memorandum, the information in this supplemental offering
memorandum shall prevail. Terms not defined in this supplemental offering memorandum have the meanings given to them in the Original Offering Memorandum.

The Notes are senior obligations of the Company, guaranteed by certain of our existing subsidiaries (the “Subsidiary Guarantors” and, such Guarantees,
the “Subsidiary Guarantees”), other than (1) those organized under the laws of the PRC and (2) certain other subsidiaries specified in the section entitled
“Description of the Notes” in the Original Offering Memorandum. Under certain circumstances and subject to certain conditions, a Subsidiary Guarantee required
to be provided by a subsidiary of the Company may be replaced by a limited-recourse guarantee (the “JV Subsidiary Guarantee”). We refer to the subsidiaries
providing a JV Subsidiary Guarantee as JV Subsidiary Guarantors.

At any time and from time to time before June 30, 2022, we may redeem the Notes, in whole or 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. Upon the occurrence of a Change of Control
Triggering Event (as defined in the indenture governing the Notes (the “Indenture”)), we must make an offer to repurchase all Notes outstanding at a purchase
price equal to 101% of their principal amount, plus accrued and unpaid interest, if any, to the date of repurchase.

The Notes will be (1) at least pari passu in right of payment against the Company with the Existing Notes (as defined in “Description of the Notes”
in the Original Offering Memorandum) and all other unsecured, unsubordinated Indebtedness (as defined in the Indenture) of the Company (subject to any priority
rights of such unsecured, unsubordinated indebtedness pursuant to applicable law), (2) senior in right of payment to any future obligations of the Company
expressly subordinated in right of payment to the Notes, (3) effectively subordinated to the secured obligations (if any) of the Company, the Subsidiary Guarantors
and the JV Subsidiary Guarantors, to the extent of the value of the assets serving as security therefor, and (4) effectively subordinated to all existing and future
obligations of the Non-Guarantor Subsidiaries (as defined in “Description of the Notes ” in the Original Offering Memorandum). In addition, applicable law may
limit the enforceability of the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any) and the pledge of any collateral. See “Risk Factors — Risks Relating
to the Subsidiary Guarantees and the JV Subsidiary Guarantees” in the Original Offering Memorandum.

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

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

Investing in the Notes involves risks. Furthermore, 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 Company and its subsidiaries, their business and their jurisdictions of operations which investors
should familiarise themselves with before making an investment in the Notes. See the section entitled “Risk Factors” in the Original Offering
Memorandum beginning on page 12 and particularly pages 48-49 for risks relating to the Subsidiary Guarantees, the JV Subsidiary Guarantees and the
Collateral in the Original Offering Memorandum.

The Original Notes are listed on The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”). Application 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) (“Professional Investors”) only. This document is for distribution to Professional Investors
only. Notice to Hong Kong investors: The Company, the Subsidiary Guarantors and the JV Subsidiary Guarantors (if any) confirm that the Notes are intended
for purchase by Professional Investors only and the Original Notes have been, and the New Notes will be listed on the Hong Kong Stock Exchange on that basis.
Accordingly, the Company, the Subsidiary Guarantors and the JV Subsidiary Guarantors (if any) 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 supplemental offering memorandum, other than to ensure that the
prescribed form discl and r ibility statements, and a statement limiting distribution of this supplemental offering andum to Profi
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, the Subsidiary Guarantors and the JV Subsidiary Guarantors (if any) or quality of
disclosure in this document. Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility for the content of this
supplemental offering memorandum, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this supplemental offering memorandum.

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

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”), or under any securities law of any state or other jurisdiction of the United States, 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 Purchasers 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 offers and sale of the Notes and the distribution of this supplemental
offering memorandum, see the sections entitled “Plan of Distribution” in this supplemental offering memorandum and “Transfer Restrictions” in the Original
Offering Memorandum.

The Original Notes are rated B+ by Fitch Ratings Ltd and we do not expect the rating to change as a result of the issuance of the New Notes. A rating
is not a recommendation to buy, sell or hold the Notes and may be subject to suspension, reduction or withdrawal at any time by the assigning agency. A suspension,
reduction or withdrawal of the rating assigned to the Notes may adversely affect the market price of the Notes.

It is expected that the delivery of the New Notes will be made on or about July 28, 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. Clearstream acceptance of the New Notes
is currently pending.

Joint Global Coordinators, Joint Bookrunners and Joint Lead Managers
HSBC Deutsche Bank
Sole Green Structuring Advisor

HSBC

The date of this supplemental offering memorandum is July 19, 2021
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This supplemental 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 supplemental 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 supplemental offering memorandum or that the information contained in this
supplemental offering memorandum is correct as of any time after that date.

This supplemental offering memorandum 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 New Notes is not being made, and such documents and/or materials have not been approved,
by an authorized person for the purposes of section 21 of the United Kingdom’s Financial Services and
Markets Act 2000, as amended (“FSMA”). Accordingly, such documents and/or materials are not being
distributed to, and must not be passed on to, the general public in the United Kingdom. The
communication of such documents and/or materials as a financial promotion is only being made to those
persons in the United Kingdom 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 49(2)(a) to (d) of the Financial Promotion
Order, or who are any other persons to whom it may otherwise lawfully be made under the Financial
Promotion Order (all such persons together being referred to as ‘“relevant persons”). In the United
Kingdom, the New Notes 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.

Cayman Islands Data protection — Under the Cayman Islands Data Protection Law, 2017 and, in respect
of EU data subjects, the EU General Data Protection Regulation (together, the “Data Protection Legislation”),
individual data subjects have rights and the Issuer as data controller has obligations with respect to the
processing of personal data by the Issuer and its affiliates and delegates. Breach of the Data Protection
Legislation by the Issuer could lead to enforcement action.

Prospective investors should note that personal data may in certain circumstances be required to be
supplied to the Issuer in order for an investment in the New Notes to continue or to enable the New Notes to be
redeemed. If the required personal data is not provided, a prospective investor will not be able to continue to
invest in the New Notes or to redeem the New Notes.

The Issuer has published a privacy notice (the “Data Privacy Notice”), which provides prospective
investors with information on the Issuer’s use of their personal data in accordance with the Data Protection
Legislation. The location and means of accessing the Data Privacy Notice is specified in the “General
Information” section of this supplemental offering memorandum.

IN CONNECTION WITH THIS OFFERING, ANY INITIAL PURCHASER APPOINTED, AND
ACTING IN ITS CAPACITY AS STABILIZATION MANAGER, OR ANY PERSON ACTING FOR IT,
MAY PURCHASE AND SELL THE NEW 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 NEW NOTES. AS A RESULT, THE PRICE OF THE NEW
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 INITIAL
PURCHASERS, AND NOT FOR US OR ON OUR BEHALF.

We, having made all reasonable inquiries, confirm that: (i) this supplemental offering memorandum
contains all information with respect to us, our subsidiaries and affiliates referred to in this supplemental offering
memorandum and the New Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any) that is
material in the context of the issue and offering of the New Notes; (ii) the statements contained in this
supplemental 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 supplemental
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 New 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 New Notes, make
this supplemental offering memorandum, as a whole, misleading in any material respect; and (v) we have made
all reasonable enquiries to ascertain such facts and to verify the accuracy of all such information and statements.
We accept responsibility accordingly.
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This supplemental offering memorandum is highly confidential. We are providing it solely for the
purpose of enabling you to consider a purchase of the New Notes. You should read this supplemental offering
memorandum before making a decision whether to purchase the New Notes. You must not use this supplemental
offering memorandum for any other purpose, or disclose any information in this supplemental offering
memorandum to any other person.

We have prepared this supplemental 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 New Notes. By purchasing the New Notes, you will be deemed to have acknowledged
that you have made certain acknowledgements, representations and agreements as set forth under the section
entitled “Transfer Restrictions” in the Original Offering Memorandum.

No representation or warranty, express or implied, is made by The Hongkong and Shanghai Banking
Corporation Limited and Deutsche Bank AG, Singapore Branch (the “Initial Purchasers”), Citicorp International
Limited, as trustee (the “Trustee”), Citibank, N.A., London Branch, as paying agent and transfer agent (the
“Paying and Transfer Agent”) and registrar (the “Registrar” together with the Paying and Transfer Agent, the
“Agents”) or any of their respective affiliates or advisors as to the accuracy or completeness of the information
set forth herein, and nothing contained in this supplemental offering memorandum is, or should be relied upon
as, a promise or representation by the Initial Purchasers, the Trustee, the Agents or any of their respective
affiliates or advisors whether as to the past or the future. To the fullest extent permitted by law, none of the Initial
Purchasers accept any responsibility for the contents of this supplemental offering memorandum or for any other
statement, made or purported to be made by the Initial Purchasers or on their behalf in connection with the Issuer,
the Subsidiary Guarantors, the Group, the giving of the Subsidiary Guarantee or the issue and offering of the New
Notes. The Initial Purchasers accordingly disclaim all and any liability whether arising in tort or contract or
otherwise (save as referred to above) which it might otherwise have in respect of this supplemental offering
memorandum or any such statement.

You should rely only on the information contained in this supplemental offering memorandum. We have
not authorized any person to provide you with any information or represent anything about us or this offering
that is not contained in this supplemental offering memorandum. If given or made, any such other information
or representation should not be relied upon as having been authorized by us or the Initial Purchasers, the Trustee
or the Agents.

Each person receiving this supplemental 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;
(i1) such person has not relied on the Initial Purchasers, the Trustee, the Agents or any person affiliated with such
persons in connection with any investigation of the accuracy of such information or its investment decision; and
(ii1) no person has been authorized to give any information or to make any representation concerning us, our
subsidiaries and affiliates, the New 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 New Notes) and, if given or made,
any such other information or representation should not be relied upon as having been authorized by us or the
Initial Purchasers, the Trustee or the Agents. Notwithstanding anything herein to the contrary, the Agents are sole
agents for the Company or the Trustee, as the case may be, and at no time assume duties, obligations or a position
of trust for the holders of the New Notes.

iii



The New 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
supplemental offering memorandum. Any representation to the contrary is a criminal offense in the United States.

We are not, and the Initial Purchasers are not, making an offer to sell the New 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 supplemental offering memorandum and the offering of the securities,
including the New Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any), may in certain
jurisdictions be restricted by law. Persons into whose possession this supplemental offering memorandum comes
are required by us and the Initial Purchasers to inform themselves about and to observe any such restrictions. The
New Notes are subject to restrictions on transferability and resale and may not be transferred or resold except
as permitted under the Securities Act and applicable state securities laws or exemption therefrom. You should be
aware that you may be required to bear the financial risks of this investment for an indefinite period of time. For
a description of the restrictions on offers, sales and resales of the securities, including the New Notes, the
Subsidiary Guarantees and the JV Subsidiary Guarantees (if any), and distribution of this supplemental offering
memorandum, see the sections entitled “Transfer Restrictions” in the Original Offering Memorandum and “Plan
of Distribution” in this supplemental offering memorandum.

This supplemental 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 supplemental 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 New Notes by you under any legal, investment or similar laws or regulations.
You should not consider any information in this supplemental 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 New Notes.

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

Notification under Section 309B(1)(c) of the Securities and Futures Act, Chapter 289 of Singapore
(the “SFA”) — the Company has determined, and hereby notifies 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).

Product governance under MiFID II/Professional investors and Eligible Counterparties only target
market — Solely for the purposes of any EU manufacturer’s product approval process, the target market
assessment in respect of the Securities has led to the conclusion that: (i) the target market for the Securities is
eligible counterparties and professional clients only (each as defined in MiFID II); and (ii) all channels for
distribution of the securities to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Securities (a “Distributor”) should take into consideration
the EU manufacturer’s target market assessment; however a Distributor subject to MiFID II is responsible for
undertaking is own target market assessment in respect of the Securities (by either adopting or refining the EU
manufacturer’s target market assessment) and determining appropriate distribution channels.
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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 supplemental offering memorandum. Terms used in this summary and not otherwise defined
shall have the meanings given to them in “Description of the New Notes” and “Description of the Notes” in this
supplemental offering memorandum.

Issuer...................... Zhenro Properties Group Limited (the “Company”).

New Notes to be issued. ........ RMB300,000,000 aggregate principal amount of 7.125% Senior Notes
due 2022 (the “New Notes™), to be consolidated and form a single series
with the RMB1,300,000,000 7.125% Senior Notes due 2022 issued on
July 2, 2021 (the “Original Notes” and, together with the New Notes, the
“Notes”). The terms of the New Notes are the same as those for the
Original Notes in all respects except for the issue date and issue price.

Offering Price. . ... ........... 100% of the principal amount of the New Notes, plus accrued interest
from (and including) July 2, 2021 to (but excluding) July 28, 2021.

Original Issue Date . . ... ....... July 2, 2021.

Issue Date of the New Notes .... July 28, 2021.

Maturity Date . . . ............. June 30, 2022.

Interest. . ......... ... ... .... The Notes bear interest from (and including) July 2, 2021 at the rate of
7.125% per annum, payable in arrears on January 2, 2022 and June 30,
2022.

Form, Denomination and The New Notes will be issued only in fully registered form without

Registration. . . .. ........... coupons, in minimum denominations of RMB1,000,000 and integral

multiples of RMB10,000 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 Note will be shown on, and
transfer thereof will be effected only through the records maintained by
Euroclear and Clearstream and their participants.

Book-Entry Only. .. ........... The New 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” in the
Original Offering Memorandum.

Delivery of the New Notes ... ... The Company expects to make delivery of the New Notes against
payment in same-day funds on or about July 28, 2021, which the
Company expects will be the seventh business day following the date of
this supplemental offering memorandum referred to as “T+7” You should
note that initial trading of the New Notes may be affected by the “T+7”
settlement. See “Plan of Distribution” in this supplemental offering
memorandum.

Listing and Trading ........... The Original Notes are listed on the Hong Kong Stock Exchange.
Application will be made to the Hong Kong Stock Exchange for the
listing of the New Notes by way of debt issues to Professional Investors
only.

Security Codes . .............. ISIN Common Code
XS2358480155 235848015
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RECENT DEVELOPMENTS

On June 29, 2021, we completed full redemption of the August 2020 RMB Notes and April 2019 Notes.
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USE OF PROCEEDS

The gross proceeds from this offering will be RMB300 million, which we plan to use to refinance our
existing indebtedness and in accordance with our Green Bond Framework.

We may adjust the foregoing plans in response to changing market conditions and, thus, reallocate the
use of the proceeds.
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CAPITALIZATION AND INDEBTEDNESS

The following table sets forth our consolidated cash and cash equivalents, short-term debt and
capitalization as of December 31, 2020 on an actual basis and on an as adjusted basis after giving effect to the
gross proceeds from the issuance of the New Notes in this offering. The following table should be read in
conjunction with the selected consolidated financial information and the unaudited consolidated financial
statements and related notes included in this supplemental offering memorandum.

As of December 31, 2020
Actual As adjusted

(RMB’000) (US$°000) (RMB’000) (US$°000)
(unaudited) (unaudited)

Cash and cash equivalents'™ ... 35,477,942 5,437,232 35,777,942 5,483,209
Current borrowings

Senior NOtes ™ .......ccooiiiiiii e 5,186,525 794,870 5,186,525 794,870
Corporate bonds ........ccoveevviiiiiiiiiiiiiiie, 1,470,458 225,358 1,470,458 225,358
Bank and other borrowings.........c...cceveuviiiennn. 12,891,572 1,975,720 12,891,572 1,975,720
New Notes to be 1SSuUed....o.vvvviieiniiiiiiiiiiiiiinennns — — 300,000 45977
Total current borrowings...................c..ceeeenn. 19,548,555 2,995,947 19,848,555 3,041,925
Non-current borrowings®

Bank and other borrowings ..........c.c.ccoveviiiniinnn. 28,869,723 4,424,479 28,869,723 4,424,479
Corporate bonds ........ccoveeviiiiiiiiiiiiiiieee, 3,084,546 472,727 3,084,546 472,727
SENIOT MOTES...vtiniiiiii e 15,781,545 2,418,628 15,781,545 2,418,628
Total non-current borrowings........................... 47,735,814 7,315,834 47,735,814 7,315,834
Total equity ...........ooooviiiiiiiiii 37,602,954 5,762,905 37,602,954 5,762,905
Total capitalization™ ........................................ 85,338,768 13,078,738 85,338,768 13,078,738
Notes:

(1) Cash and cash equivalents exclude restricted cash of RMB6,885.0 million (US$1,055.2 million) and pledged deposits of RMB609.6
million (US$93.4 million).

(2) Subsequent to December 31, 2020, we have, in the ordinary course of business, entered into additional financing arrangements to
finance our property developments and for general corporate purposes, including, but not limited to the January 2021 Notes, the
February 2021 Notes, the April 2021 Notes, the June 2021 Notes and the Original Notes. See “Description of Material Indebtedness
and Other Obligations” in the Original Offering Memorandum. These additional borrowings are not reflected in the table above.

(3) Total capitalization includes total non-current borrowings plus total equity.

After the completion of this offering, we may incur additional debt, including Renminbi denominated
borrowings or debt securities in China. Except as otherwise disclosed in this supplemental offering memorandum
and the Original Offering Memorandum, there has been no material adverse change in our capitalization since
December 31, 2020.
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DESCRIPTION OF THE NEW NOTES

The following provisions should be read in conjunction with the section entitled “Description of the
Notes” of the Original Offering Memorandum.

The Company will issue the New Notes as additional notes under the Indenture.

The Company is issuing RMB300,000,000 aggregate principal amount of New Notes in this issuance.
The New Notes constitute additional notes under the Indenture and are identical in all respects to the RMBI,
300,000,000 7.125% Senior Notes due 2022 issued on July 2, 2021 (the “Original Notes” together with the New
Notes, the “Notes”) except the issue date and issue price, and will be consolidated and form a single series with
the Original Notes and vote together as one series on all matters with respect to the Notes. Upon the issue of the
New Notes, the aggregate principal amount of outstanding Notes will be RMB1,600,000,000. The Notes will bear
interest from (and including) July 2, 2021 at the rate of 7.125% per annum, payable on January 2, 2022 and June
30, 2022, and will mature on June 30, 2022. All references to the Notes in the Original Offering Memorandum
include the New Notes and the Original Notes, except as otherwise stated.

The New Notes will be subject to restrictions on transfer as set forth in a legend appearing thereon as
described in the section entitled “Transfer Restrictions” in the Original Offering Memorandum.
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PLAN OF DISTRIBUTION

The Hongkong and Shanghai Banking Corporation Limited and Deutsche Bank AG, Singapore Branch
are acting as the Initial Purchasers. Subject to the terms and conditions stated in the purchase agreement dated
July 19, 2021 each Initial Purchaser named below has severally but not jointly agreed to purchase, and we have
agreed to sell to such Initial Purchaser of the principal amount of the New Notes set forth opposite such Initial
Purchaser’s name. The Initial Purchasers may sell the New Notes in the initial distribution or from time to time
in subsequent sales in negotiated transactions at varying prices (which may be lower than the initial offering price
to the Initial Purchasers).

Principal
Amount of
Initial Purchaser New Notes
The Hongkong and Shanghai Banking Corporation Limited..............cccoveiiiininn. RMB200,000,000
Deutsche Bank AG, Singapore Branch .............cooiiiiiiiiiiiinieeeeeae RMB100,000,000
1171 PO OO PP PRPTPRNt RMB300,000,000

The purchase agreement provides that the obligations of the Initial Purchasers to purchase the New Notes
are subject to approval of legal matters by counsel and to certain other conditions. The Initial Purchasers must
purchase all the New Notes if they purchase any of the New Notes.

The Initial Purchasers propose to resell the New Notes at the offering price set forth on the cover page
of this supplemental offering memorandum only outside the United States in offshore transactions in reliance on
Regulation S. See “Transfer Restrictions” in the Original Offering Memorandum. The price at which the New
Notes are offered may be changed at any time without notice. In addition, we have agreed with the Initial
Purchasers that certain private banks will be paid a commission in connection with the purchase of the New Notes
by their private bank clients.

The New Notes and the Subsidiary Guarantees have not been and will not be registered under the
Securities Act or any state securities laws 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 Securities Act. See
“Transfer Restrictions” in the Original Offering Memorandum.

The New Notes will constitute a new class of securities with no established trading market. The Original
Notes are listed on the Hong Kong Stock Exchange. Application will be made to the Hong Kong Stock Exchange
for the listing of, and permission to deal in, the New Notes by way of debt issues to professional investors only.
However, we cannot assure you that the prices at which the New Notes will sell in the market after this offering
will not be lower than the initial offering price or that an active trading market for the New Notes will develop
and continue after this offering. The Initial Purchasers have advised us that they currently intend to make a
market in the New Notes. However, the Initial Purchasers are not obligated to do so and they may discontinue
any market-making activities with respect to the New Notes at any time without notice. Accordingly, we cannot
assure you as to the liquidity of, or the trading market for, the New Notes.

In connection with the offering of the New Notes, the Initial Purchasers may engage in stabilizing
transactions, syndicate covering transactions and penalty bids to the extent permitted by applicable laws and
regulations. Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing
bids do not exceed a specified maximum. Covering transactions involve purchase of the Notes in the open market
after the distribution has been completed in order to cover short positions. Penalty bids permit the Initial
Purchasers to reclaim a selling concession from a dealer when the Notes originally sold by such dealer are
purchased in a stabilizing transaction or a covering transaction to cover short positions. Neither we nor the Initial
Purchasers make any representation or prediction as to the direction or magnitude of any effect that the
transactions described above may have on the price of the Notes. In addition, neither we nor the Initial Purchasers
make any representation that the Initial Purchasers will engage in these transactions or that these transactions,
once commenced, will not be discontinued without notice.
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We expect to deliver the New Notes against payment for the New Notes on or about the date specified
in the last paragraph of the cover page of this supplemental offering memorandum, which will be the seventh
business day following the date of the pricing of the New Notes. Under Rule 15¢6-1 of the Exchange Act, trades
in the secondary market generally settle in two business days; purchasers who wish to trade New Notes on the
date of pricing or the next four succeeding business days will be required, by virtue of the fact that the New Notes
initially will settle in T+7, to specify alternative settlement arrangements to prevent a failed settlement.
Purchasers of the New Notes who wish to trade the New Notes on the date of pricing or the next four succeeding
business days should consult their own advisor.

The Initial Purchasers or their affiliates have performed commercial banking, investment banking or
advisory services for us from time to time for which they have received customary fees and reimbursement of
expenses. The Initial Purchasers or their affiliates may, from time to time, engage in transactions with and
perform services for us in the ordinary course of business for which they may receive customary fees and
reimbursement of expenses. We may enter into hedging or other derivative transactions as part of our risk
management strategy with one or more of the Initial Purchasers, which may include transactions relating to our
obligations under the New Notes, all to the extent permitted under the Indenture. Our obligations under these
transactions may be secured by cash or other collateral to the extent permitted under the Indenture.

In connection with this offering of the New Notes, each Initial Purchaser and/or its affiliate(s) may place
orders, purchase, receive allocations, act as an investor for its own account and may take up New Notes in the
offering, but not with a view to distribute (and such orders, allocations and/or purchases may be material), and
in that capacity may retain, purchase or sell for its own account such securities and any securities of the Company
or related investments and may offer or sell such securities or other investments otherwise than in connection
with the offering of the New Notes. Accordingly, references herein to the New Notes being offered should be read
as including any offering of the New Notes to such Initial Purchaser and/or its affiliates acting in such capacity.
Such persons do not intend to disclose the extent of any such investment or transactions otherwise than in
accordance with any legal or regulatory obligation to do so.

We and the Subsidiary Guarantors have agreed to indemnify the Initial Purchasers against certain
liabilities, including liabilities under the Securities Act, or to contribute to payments that the Initial Purchasers
may be required to make because of any of those liabilities.

If a jurisdiction requires that the offering be made by a licensed broker or dealer and the Initial
Purchasers or any affiliate of the Initial Purchasers is a licensed broker or dealer in that jurisdiction, the offering
shall be deemed to be made by that Initial Purchaser or its affiliate on behalf of the Issuer in such jurisdiction.

SELLING RESTRICTIONS

You should refer to the section entitled “Plan of Distribution — Selling Restrictions” in the Original
Offering Memorandum. Such selling restrictions will apply to the New Notes.
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GENERAL INFORMATION
CONSENTS

We have obtained all necessary consents, approvals and authorizations in the Cayman Islands, the British
Virgin Islands and Hong Kong in connection with the issue and performance of the Notes and the Subsidiary
Guarantees. The entry into of the Indenture and the issue of the New Notes have been authorized by a resolution
of our board of directors dated July 16, 2021.

LITIGATION

Except as disclosed in this supplemental offering memorandum and Original Offering Memorandum,
there are no legal or arbitration proceedings against or affecting us, any of our subsidiaries or any of our assets,
nor are we aware of any pending or threatened proceedings, which are or might be material in the context of this
issue of the New Notes.

NO MATERIAL ADVERSE CHANGE

There has been no adverse change, or any development reasonably likely to involve an adverse change,
in the condition (financial or otherwise) of our general affairs since December 31, 2020 that is material in the
context of the issue of the New Notes.

DOCUMENTS AVAILABLE

For so long as any of the Notes is outstanding, copies of the Indenture may be inspected free of charge
during normal business hours on any weekday (except public holidays) at the corporate trust office of the Trustee.

For so long as any of the Notes is outstanding, copies of the accountants’ reports and/or our published
financial statements, if any, including the accountants’ report set out in the section entitled “Index to
Consolidated Financial Statements” in this supplemental offering memorandum, together with the Data Privacy
Notice, may be obtained during normal business hours on any weekday (except public holidays) at our principal
office.

CLEARING SYSTEMS AND SETTLEMENT

The Notes have been accepted for clearance through the facilities of Euroclear and Clearstream. Certain
trading information with respect to the Notes is set forth below:

ISIN Common Code
INOLES ittt et XS2358480155 235848015
LEL COde...ouiiniiniiiiiiiiee e 549300166TVJIEL841P38

LISTING OF THE NEW NOTES

The Original Notes are listed on the Hong Kong Stock Exchange. Application will be made to the Hong
Kong Stock Exchange for the listing of the New Notes by way of debt issues to Professional Investors only as
described in this supplemental offering memorandum. Hong Kong Exchanges and Clearing Limited and the Hong
Kong Stock Exchange take no responsibility for the contents of this supplemental offering memorandum, make
no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this supplemental offering
memorandum.
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REGISTERED OFFICES

ISSUER
Registered Office Corporate Headquarters Place of Business in Hong Kong
Walkers Corporate Limited 3/F 18/F
Cayman Corporate Center Building 7 Tesbury Center
27 Hospital Road Hongqgiao Zhenro Center 28 Queen’s Road East
George Town 666 Shenhong Road Wanchai
Grand Cayman Minhang District Hong Kong
KY1-9008 Shanghai, PRC
Cayman Islands
TRUSTEE

Citicorp International Limited
20/F, Citi Tower
One Bay East, 83 Hoi Bun Road
Kwun Tong, Kowloon, Hong Kong

PAYING AND TRANSFER AGENT AND REGISTRAR

Citibank, N.A., London Branch
c/o Citibank, N.A., Dublin Branch
One North Wall Quay
Dublin 1
Ireland

LEGAL ADVISORS TO THE COMPANY
as to U.S. and Hong Kong Law

Sidley Austin
39/F
Two International Finance Center
8 Finance Street, Central

Hong Kong
as to British Virgin Islands
and Cayman Islands law as to PRC law
Walkers (Hong Kong) Commerce & Finance Law Offices
15/F 6/F, NCI Tower
Alexandra House A12 Jianguomenwai Avenue Chaoyang District,
18 Chater Road, Central Beijing
Hong Kong China

LEGAL ADVISERS TO THE INITIAL PURCHASERS

as to United States law as to PRC law
Davis Polk & Wardwell Jingtian & Gongcheng
18/F The Hong Kong Club Building 34/F, Tower 3,
3A Chater Road China Central Place,
Hong Kong 77 Jianguo Road, Chaoyang District,

Beijing 100025, China
INDEPENDENT AUDITOR

Ernst & Young
22/F, CITIC Tower
1 Tim Mei Avenue
Central, Hong Kong



IMPORTANT NOTICE
NOT FOR DISTRIBUTION IN THE UNITED STATES

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

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

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER TO SELL OR A SOLICITATION OF AN
OFFER TO BUY ANY SECURITIES IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES REFERRED
TO IN THE ATTACHED DOCUMENT HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE U.S. SECURITIES ACT OF
1933, AS AMENDED (THE *“U.S. SECURITIES ACT”), OR UNDER ANY SECURITIES LAWS OF ANY STATE OR OTHER
JURISDICTION OF THE UNITED STATES, AND MAY NOT BE OFFERED, SOLD, RESOLD, TRANSFERRED OR DELIVERED,
DIRECTLY OR INDIRECTLY, WITHIN THE UNITED STATES EXCEPT PURSUANT TO AN APPLICABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT AND IN COMPLIANCE WITH ANY APPLICABLE SECURITIES
LAWS OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES.

This offering memorandum 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 described
therein is not being made, and such documents and/or materials have not been approved, by an authorized person for the purposes of section
21 of the United Kingdom’s Financial Services and Markets Act 2000, as amended. Accordingly, such documents and/or materials are not
being distributed to, and must not be passed on to, the general public in the United Kingdom. The communication of such documents and/or
materials as a financial promotion is only being made to those persons in the United Kingdom 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 49(2)(a) to (d) of the Financial Promotion Order, or who are any other persons to whom
it may otherwise lawfully be made under the Financial Promotion Order (all such persons together being referred to as “relevant persons”).
In the United Kingdom, the securities described in the attached document 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.

CONFIRMATION OF YOUR REPRESENTATION: IN ORDER TO BE ELIGIBLE TO VIEW THE ATTACHED DOCUMENT
OR MAKE AN INVESTMENT DECISION WITH RESPECT TO THE SECURITIES, INVESTORS MUST BE LOCATED OUTSIDE THE
UNITED STATES. BY ACCEPTING THE EMAIL AND ACCESSING THE ATTACHED DOCUMENT, YOU SHALL BE DEEMED TO
HAVE REPRESENTED TO US THAT (I) YOU AND ANY CUSTOMERS YOU REPRESENT ARE OUTSIDE THE UNITED STATES, AND,
TO THE EXTENT YOU PURCHASE THE SECURITIES DESCRIBED IN THE ATTACHED DOCUMENT, YOU WILL BE DOING SO IN
AN OFFSHORE TRANSACTION, AS DEFINED IN REGULATION S UNDER THE U.S. SECURITIES ACT (“REGULATION S”), IN
COMPLIANCE WITH REGULATION S; AND (II) CONSENT TO DELIVERY BY ELECTRONIC TRANSMISSION.

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

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

This document has been made available to you in electronic form. You are reminded that documents transmitted via this medium
may be altered or changed during the process of transmission and consequently none of Standard Chartered Bank, The Hongkong and
Shanghai Banking Corporation Limited and CCB International Capital Limited (the “Initial Purchasers”) or any person who controls any of
them or any of their respective directors, officers, employees, representatives or affiliates accepts any liability or responsibility whatsoever
in respect of any difference between the document distributed to you in electronic format and the hard copy version.

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



OFFERING MEMORANDUM CONFIDENTIAL

ZNENrOIE it~

Zhenro Properties Group Limited

(incorporated in the Cayman Islands with limited liability)

RMB1,300,000,000
7.125% Senior Notes due 2022
Issue Price: 100 %

Our RMB1,300,000,000 7.125% senior notes due 2022 (the “Notes”) will bear interest from (and including) July 2, 2021 at 7.125% per annum, payable
in arrears on January 2, 2022 and June 30, 2022. The Notes will mature on June 30, 2022.

The Notes are senior obligations of Zhenro Properties Group Limited (the “Company”), guaranteed by certain of our existing subsidiaries (the
“Subsidiary Guarantors” and, such Guarantees, the “Subsidiary Guarantees”), other than (1) those organized under the laws of the PRC and (2) certain other
subsidiaries specified in the section entitled “Description of the Notes.” Under certain circumstances and subject to certain conditions, a Subsidiary Guarantee
required to be provided by a subsidiary of the Company may be replaced by a limited-recourse guarantee (the “JV Subsidiary Guarantee”). We refer to the
subsidiaries providing a JV Subsidiary Guarantee as JV Subsidiary Guarantors.

At any time and from time to time before June 30, 2022, we may redeem the Notes, in whole or 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. Upon the occurrence of a Change of Control
Triggering Event (as defined in the indenture governing the Notes (the “Indenture”)), we must make an offer to repurchase all Notes outstanding at a purchase
price equal to 101% of their principal amount, plus accrued and unpaid interest, if any, to the date of repurchase.

The Notes will be (1) at least pari passu in right of payment against the Company with the Existing Notes (as defined in “Description of the Notes”)
and all other unsecured, unsubordinated Indebtedness (as defined in the Indenture) of the Company (subject to any priority rights of such unsecured, unsubordinated
indebtedness pursuant to applicable law), (2) senior in right of payment to any future obligations of the Company expressly subordinated in right of payment to
the Notes, (3) effectively subordinated to the secured obligations (if any) of the Company, the Subsidiary Guarantors and the JV Subsidiary Guarantors, to the extent
of the value of the assets serving as security therefor, and (4) effectively subordinated to all existing and future obligations of the Non-Guarantor Subsidiaries (as
defined in “Description of the Notes”). In addition, applicable law may limit the enforceability of the Subsidiary Guarantees and the JV Subsidiary Guarantees
(if any) and the pledge of any collateral. See “Risk Factors — Risks Relating to the Subsidiary Guarantees and the JV Subsidiary Guarantees.”

For a more detailed description of the Notes, see the section entitled “Description of the Notes.”
The Notes are being issued as “Green Bonds” under our Green Bond Framework. See the section entitled “Notes Being Issued as Green Bonds.”

Investing in the Notes involves risks. Furthermore, 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 Company and its subsidiaries, their business and their jurisdictions of operations which investors
should familiarise themselves with before making an investment in the Notes. See the section entitled “Risk Factors’ beginning on page 12 and particularly
pages 48-49 for risks relating to the Subsidiary Guarantees, the JV Subsidiary Guarantees and the Collateral.

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, the Subsidiary
Guarantors and the JV Subsidiary Guarantors (if any) confirm that the Notes are intended for purchase by Professional Investors only and will be listed on the
Hong Kong Stock Exchange on that basis. Accordingly, the Company, the Subsidiary Guarantors and the JV Subsidiary Guarantors (if any) 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 offering memorandum, other than to ensure that the prescribed form
disclai and responsibility stat ts, and a statement limiting distribution of this offering andum to Profi 1 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, the Subsidiary Guarantors and the JV Subsidiary Guarantors (if any) or quality of disclosure in this document. Hong
Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility for the content of this offering memorandum, make no
representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole
or any part of the contents of this offering memorandum.

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

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”), or under any securities law of any state or other jurisdiction of the United States, 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 Purchasers 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 offers and sale of the Notes and the distribution of this offering
memorandum, see the sections entitled “Plan of Distribution” and “Transfer Restrictions.”

The Notes are expected to be rated B+ by Fitch Ratings Ltd. A rating is not a recommendation to buy, sell or hold the Notes and may be subject to
suspension, reduction or withdrawal at any time by the assigning agency. A suspension, reduction or withdrawal of the rating assigned to the Notes may adversely
affect the market price of the Notes.

It is expected that the delivery of the Notes will be made on or about July 2, 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.

Joint Global Coordinators, Joint Bookrunners and Joint Lead Managers

Standard Chartered Bank HSBC CCB International

Sole Green Structuring Advisor
Standard Chartered Bank

The date of this offering memorandum is June 22, 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.

This offering memorandum 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 Notes is not being made, and such documents and/or materials have not been approved, by an
authorized person for the purposes of section 21 of the United Kingdom’s Financial Services and Markets
Act 2000, as amended (“FSMA”). Accordingly, such documents and/or materials are not being distributed
to, and must not be passed on to, the general public in the United Kingdom. The communication of such
documents and/or materials as a financial promotion is only being made to those persons in the United
Kingdom 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 49(2)(a) to (d) of the Financial Promotion Order, or who are any
other persons to whom it may otherwise lawfully be made under the Financial Promotion Order (all such
persons together being referred to as ‘“‘relevant persons”). In the United Kingdom, the Notes 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.



Cayman Islands Data protection — Under the Cayman Islands Data Protection Law, 2017 and, in respect
of EU data subjects, the EU General Data Protection Regulation (together, the “Data Protection Legislation”),
individual data subjects have rights and the Issuer as data controller has obligations with respect to the
processing of personal data by the Issuer and its affiliates and delegates. Breach of the Data Protection
Legislation by the Issuer could lead to enforcement action.

Prospective investors should note that personal data may in certain circumstances be required to be
supplied to the Issuer in order for an investment in the Notes to continue or to enable the Notes to be redeemed.
If the required personal data is not provided, a prospective investor will not be able to continue to invest in the
Notes or to redeem the Notes.

The Issuer has published a privacy notice (the “Data Privacy Notice”), which provides prospective
investors with information on the Issuer’s use of their personal data in accordance with the Data Protection
Legislation. The location and means of accessing the Data Privacy Notice is specified in the “General
Information” section of this offering memorandum.

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

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

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

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

No representation or warranty, express or implied, is made by Standard Chartered Bank, The Hongkong
and Shanghai Banking Corporation Limited and CCB International Capital Limited (the “Initial Purchasers™),
Citicorp International Limited, as trustee (the “Trustee”), Citibank, N.A., London Branch, as paying agent and
transfer agent (the “Paying and Transfer Agent”) and registrar (the “Registrar” together with the Paying and
Transfer Agent, the “Agents”) or any of their respective affiliates or advisors as to the accuracy or completeness
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of the information set forth herein, and nothing contained in this offering memorandum is, or should be relied
upon as, a promise or representation by the Initial Purchasers, the Trustee, the Agents or any of their respective
affiliates or advisors whether as to the past or the future. To the fullest extent permitted by law, none of the Initial
Purchasers accept any responsibility for the contents of this offering memorandum or for any other statement,
made or purported to be made by the Initial Purchasers or on their behalf in connection with the Issuer, the
Subsidiary Guarantors, the Group, the giving of the Subsidiary Guarantee or the issue and offering of the Notes.
The Initial Purchasers accordingly disclaim all and any liability whether arising in tort or contract or otherwise
(save as referred to above) which it might otherwise have in respect of this offering memorandum or any such
statement.

You should rely only on the information contained in this offering memorandum. We have not authorized
any person to provide you with any information or represent anything about us or this offering that is not
contained in this offering memorandum. If given or made, any such other information or representation should
not be relied upon as having been authorized by us or the Initial Purchasers, the Trustee or the Agents.

Each person receiving this offering memorandum acknowledges that: (i) such person has been afforded
an opportunity to request from us and to review, and has received, all additional information considered by it to
be necessary to verify the accuracy of, or to supplement, the information contained herein; (ii) such person has
not relied on the Initial Purchasers, the Trustee, the Agents or any person affiliated with such persons 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 Purchasers,
the Trustee or the Agents. Notwithstanding anything herein to the contrary, the Agents are sole agents for the
Company or the Trustee, as the case may be, and at no time assume duties, obligations or a position of trust for
the holders of the Notes.

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.

We are not, and the Initial Purchasers are 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
Purchasers to inform themselves about and to observe any such restrictions. The Notes are subject to restrictions
on transferability and resale and may not be transferred or resold except as permitted under the Securities Act
and applicable state securities laws or exemption therefrom. You should be aware that you may be required to
bear the financial risks of this investment for an indefinite period of time. 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 Notes at any time, and the Initial Purchasers reserve the
right to reject any commitment to subscribe for the Notes in whole or in part and to allot to any prospective



purchaser less than the full amount of the Notes sought by such purchaser. The Initial Purchasers and certain
related entities may acquire for their own account a portion of the Notes.

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

Product governance under MiFID II/Professional investors and Eligible Counterparties only target
market — Solely for the purposes of any EU manufacturer’s product approval process, the target market
assessment in respect of the Securities has led to the conclusion that: (i) the target market for the Securities is
eligible counterparties and professional clients only (each as defined in MiFID II); and (ii) all channels for
distribution of the securities to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Securities (a “Distributor”) should take into consideration
the EU manufacturer’s target market assessment; however a Distributor subject to MiFID II is responsible for
undertaking is own target market assessment in respect of the Securities (by either adopting or refining the EU
manufacturer’s target market assessment) and determining appropriate distribution channels.
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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 Zhenro Properties Group Limited itself, or Zhenro

Properties Group 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 Purchasers or our or their directors and advisors, and neither we, the
Initial Purchasers nor our or their directors and advisors make any representation as to the accuracy or
completeness of that information. In addition, third-party information providers may have obtained information
from market participants and such information may not have been independently verified. Due to possibly
inconsistent collection methods and other problems, such statistics herein may be inaccurate. You should not
unduly rely on such market data, industry forecast and the PRC and property industry statistics.

In this offering memorandum, all references to “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 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. dollars were made at the rate of RMB6.5250 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 December 31, 2020, and all translations from H.K. dollars
into U.S. dollars were made at the rate of HK$7.7534 to US$1.00, the noon buying rate in New York City for
cable transfers payable in H.K. dollars as certified for customs purposes by the Federal Reserve Bank of New
York on December 31, 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. For
further information relating to the exchange rates, see the section entitled “Exchange Rate Information.”

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

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

countries.

Unless the context otherwise requires, references to “2018,” “2019” and “2020” in this offering
memorandum are to our financial years ended December 31, 2018, 2019 and 2020, respectively.

References to “2016 Corporate Bonds” are to the RMB2.0 billion corporate bonds issued by our wholly
owned subsidiary on October 10, 2016 with a term of three years at a coupon rate of 6.4% per annum. No 2016

Corporate Bonds is outstanding.

References to “2019 Corporate Bonds™ are to the RMB1.1 billion corporate bonds issued by our wholly
owned subsidiary on September 19, 2019 with a term of four years at a coupon rate of 7.16% per annum.

References to “ASP” are to average selling prices.
References to “April 2019 Notes” are to our US$420 million 8.65% senior notes due 2023.
References to “April 2021 Notes™” are to our US$220 million 5.98% senior notes due 2022.

References to “August 2020 RMB Notes” are our RMB 1,000 million 7.4% senior notes due 2021.



References to “Existing Notes” are to the February 2019 Notes, the April 2019 Notes, the October 2019
Notes, the November 2019 Notes, the January 2020 Notes, the May 2020 Notes, the June 2020 Notes, the August
2020 RMB Notes, the September 2020 Notes, the November 2020 Notes, the January 2021 Notes, the February
2021 Notes, the April 2021 Notes and the June 2021 Notes.

References to “February 2019 Notes” are to our 9.8% senior notes due 2021.

References to “February 2021 Notes” are to our 6.7% senior notes due 2026.

References to “January 2020 Notes” are to our 7.875% senior notes due 2024.

References to “January 2021 Notes” are to our 6.63% senior notes due 2026.

References to “June 2018 Notes™ are to our 10.5% senior notes due 2020 issued on June 28, 2018 in the
aggregate principal amount of US$250 million (the “Original June 2018 Notes”) and further issued on January
23, 2019 in the aggregate principal amount of US$150 million (the “Additional June 2018 Notes,” which are

consolidated and formed a single series with the Original June 2018 Notes). No June 2018 Notes are outstanding.

References to “June 2019 Securities” are to our senior perpetual capital securities issued on June 19,
2019.

References to “June 2020 Notes” are to our 8.3% senior notes due 2023.

References to “June 2021 Notes” are to our 7.1% senior notes due 2024.

References to “March 2019 Notes™ are to our 9.15% senior notes due 2022 issued on March 8, 2019 in
the aggregate principal amount of US$200 million (the “Original March 2019 Notes”) and further issued on
August 19, 2019 in the aggregate principal amount of US$110 million (the “Additional March 2019 Notes,”

which are consolidated and formed a single series with the Original March 2019 Notes). No March 2019 Notes
are outstanding.

References to “March 2020 Notes” are to our 5.6% senior notes due 2021. No March 2020 Notes are
outstanding.

References to “May 2020 Notes” are to our 8.35% senior notes due 2024.

References to “September 2020 Notes” are to our 7.35% senior notes due 2025.

References to “October 2018 Notes™ are to our 12.5% senior notes due 2021 issued on October 2, 2018
in the aggregate principal amount of US$280 million (the “Original October 2018 Notes”) and further issued on
October 25, 2018 in the aggregate principal amount of US$70 million (the “Additional October 2018 Notes,”
which are consolidated and formed a single series with the Original October 2018 Notes). No October 2018 Notes
are outstanding.

References to “October 2019 Notes” are to our US$300 million 8.7% senior notes due 2022.

References to “November 2019 Notes” are to our US$300 million 9.15% senior notes due 2023.

References to “November 2019 RMB Notes” are to our RMB700 million 8.0% senior notes due 2020.
No November 2019 RMB Notes are outstanding.

References to “November 2020 Notes” are to our US$200,000,000 5.95% senior notes due 2021.
References to “Private 2018 Notes” are to our US$160 million 8.5% senior notes due 2019. We
completed repurchase and cancellation of the Private 2018 Notes in April 2019. No Private 2018 Notes are

outstanding.

References to “share” are to, unless the context indicates otherwise, an ordinary share, with a nominal
value of HK$0.00001 per share, in our share capital.

References to “Zhenro Group” are to Zhenro Group Company and its subsidiaries.
References to “Zhenro Group Company” are to Zhenro Group Co., Ltd. (IEZ4EBIAERAF]) (formerly
known as Fujian Zhenro Group Co., Ltd. ({& & IEZ& 5 F A FR /2 7)), a company established in the PRC on August

31, 1994 of which, our controlling shareholder, Mr. Ou Zongrong owns 91.8% equity interest and another of our
controlling shareholder, Mr. Ou Guogiang owns 8.10%.

vi



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

A property is considered sold after we have executed the purchase contract with a customer and have
delivered the property to the customer. All site area and gross floor area (“GFA”) information presented in this
offering memorandum represent the site area and GFA of the entire project, including those attributable to the
minority shareholders of our non-wholly owned project companies.

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

In this offering memorandum, a land grant contract refers to a state-owned land use rights grant contract
between a developer and the relevant PRC governmental land administrative authorities, typically the local
state-owned land bureaus.

In this offering memorandum, a land use rights certificate refers to a state-owned land use rights
certificate issued by a local real estate and land resources bureau with respect to the land use rights; a
construction land planning permit refers to a construction land planning permit issued by local urban zoning and
planning bureaus or equivalent authorities in China; a construction work planning permit refers to a construction
work planning permit issued by local urban zoning and planning bureaus or equivalent authorities in China; a
construction permit refers to a construction works commencement permit issued by local construction
committees or equivalent authorities in China; a pre-sale permit refers to a commodity property pre-sale permit
issued by local housing and building administrative bureaus or equivalent authorities with respect to the pre-sale
of relevant properties; a certificate of completion refers to a construction project planning inspection and
clearance certificate issued by local urban zoning and planning bureaus or equivalent authorities or equivalent
certificate issued by relevant authorities in China with respect to the completion of property projects subsequent
to their on-site examination and inspection; and a property ownership certificate refers to a property ownership
and land use rights certificate) issued by a local real estate and land resources bureau with respect to the land
use rights and the ownership rights of the buildings on the relevant land.

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 such rounding.

The English names of the PRC nationals, entities, departments, facilities, laws, regulations, certificates,
titles and the like are translations of their Chinese names and are included for identification purposes only. In
the event of any inconsistency, the Chinese name prevails.
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FORWARD-LOOKING STATEMENTS

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:

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

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

e various business opportunities that we may pursue;

e changes in competitive conditions and our ability to compete under these conditions;
e our dividend distribution plans;

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

e our capital expenditure plans, particularly plans relating to primarily land development, acquisition
of land for our property development and the development of our projects;

e our operations and business prospects, including development plans for our existing and new
businesses;

* the prospective financial information regarding our businesses;
e availability and costs of bank loans and other forms of financing;
* the future competitive environment for the PRC real estate industry;

* the regulatory environment in terms of changes in laws and PRC government regulations, policies,
approval processes in the regions where we develop or manage our projects as well as the general
outlook for the PRC real estate industry;

» exchange rate fluctuations and restrictions;
» future developments and the competitive environment in the PRC real estate industry;
* the general economic trend of the PRC and, in particular, the cities in which we operate; and

e other factors beyond our control.

LEINT3

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.

ELINNT3 ELINNT3 EEINNT3

ELINT3 ELINT3
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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 large comprehensive property developer in the PRC focusing on the development of residential
properties and the development, operation and management of commercial and mixed-use properties. Zhenro
Properties Holdings, the onshore holding company of our Group, was established in July 2015 as Zhenro Group’s
exclusive platform to carry out its property development business founded in 1998. We have inherited from
Zhenro Group extensive experience and sophisticated property development capabilities. Zhenro Group has
earned the accolade of a top 100 real estate developer in China for 16 consecutive years since 2005 in terms of
its comprehensive property development capability by various industry research institutes. In 2020, Zhenro
Group has won several awards and honors, including No.l ranking in “2020 China Real Estate Developers Top
5 by Business Performance”, “2020 China Real Estate Developers Top 20 by Comprehensive Strength”, “2020
China Mainland Top 10 Real Estate Company in Hong Kong by EVA”, “2020 China Real Estate Developers Top
10 by Efficiency”, “2019 Achievement Award for Talent Management Innovation in the Real Estate Industry” and
“2019 QuamIR Awards”. In 2020, we were awarded the “2020 China Property Developer Top 20 by
Comprehensive Strength” according to Yihan Zhiku ({#% d). We have been listed on the Hong Kong Stock
Exchange since January 2018. In May 2018, our stocks were selected as a constituent stock of the Hang Seng
Indexes.

We strive to develop high-quality residential properties primarily for mid-to high-end customers with
home upgrade demand. We are also engaged in the development of commercial and mixed-use properties to
maintain a balanced development portfolio. In addition, we currently hold as investment properties the
commercial spaces of our shopping malls at the mixed-use properties we developed. We believe such commercial
and mixed-use properties will help reduce volatility of our revenue, diversify our risk exposure, and deliver
stable cash flow for our business operations. Moreover, we provide commercial property management services
to certain commercial properties we developed through our commercial property management subsidiaries.
Leveraging our comprehensive and high quality development, operation and management capabilities, we have
established a track record of bringing to market large-scale, mixed-use property projects that encompass
residential, SOHO and office, retail and/or leisure use spaces.

Headquartered in Shanghai, we have an active presence in the Yangtze River Delta Economic Region,
the Bohai Economic Rim and the Western Taiwan Straits Economic Zone, the Western China Region, the Central
China Region and the Pearl River Delta Region adopting a “16X” strategy to develop an extensive reach of our
network in the PRC:

« One central headquarter in Shanghai, where we manage and oversee our business

e Six core business regions in China in which we focus our business, namely the Yangtze
River Delta Economic Region, the Bohai Economic Rim and the Western Taiwan Straits
Economic Zone, the Western China Region, the Central China Region & the Pearl River
Delta Region

« Numerous residential, commercial and mixed-use property projects we develop in each
core city and the peripheral regions where we strategically expand our presence




We attribute our success to our distinctive market positioning strategy, strong land sourcing capability,
standardized property development procedures and dynamic realizable-market-value-based inventory
management approach, all of which enable us to replicate our success as we expand throughout China and create
brand recognition. In particular, we position our brand as “#{{#% Kffi (home upgrade master),” with a vision of
offering customer-oriented, quality residences to affluent mid-to high-end customers with home-upgrade
demand. We believe such customers have relatively high disposable income and strong purchasing power and
place higher priority on quality rather than price in their property purchase decision making process. To
implement our market positioning strategy, we have developed three product series of residential property
projects namely, the “Zhenro Mansion (IE48Jff)” series, the “Pinnacle (¥ £3)” series, and the “Habitat (Z#E)”
series, each targeting different segments of our customers. Our property development process, starting from site
selection to project planning and design, is also centered on the needs and preferences of our targeted mid-to
high-end customers. Our property products are generally located in urban centers and central areas of newly
developed districts in economically developed cities, as well as other regions in China that we believe have
strong growth potential. We believe we are able to command a premium in the sales price for our residential
properties in certain of our markets, as compared to properties of similar quality.

Our market position, together with our sizable land bank, our quality product offering and our property
development and management capabilities along with strong brand recognition we achieved, all contributed to
our sustainable and rapid expansion and financial success in the past. Our revenue grew at a CAGR of 16.9%
from RMB26,453.1 million in 2018 to RMB36,126.1 million (US$5,536.6 million) in 2020, and the total GFA
delivered grew at a CAGR of 38.9% from 1,500,651 sq.m. in 2018 to 2,895,496 sq.m. in 2020.

OUR BUSINESS STRENGTHS

We believe that our success and future prospects are supported by a combination of the following key
competitive strengths:

* A Large Comprehensive Property Developer in the PRC;

* Sizable Land Bank in First- or Second-Tier Cities or in Cities with High Growth Potential in China
and Proven Land Acquisition Capability Fueling Our “16X” Expansion Across China;

* Quality and Customized Products Targeting Mid-to High-End Customers with Home Upgrade
Demand;

* Proven Property Development and Management Capabilities together with Strong Brand
Recognition; and

*  Professional and Experienced Management Team with Extensive Experience Supporting Long Term
Sustainable Growth.

OUR BUSINESS STRATEGIES

We intend to grow and strengthen our business through the implementation of the following core
business strategies:

e Solidify Leading Position in Existing Markets and Strategically Expand into Other Selected
Markets;

* Focus on High Quality and Balanced Future Growth;

e Utilize Diversified Investment Strategy and Identify New Growth Opportunities;

*  Further Enhance Our Customer-Oriented Product Offerings, Brand Equity and Customer Loyalty;
* Be Dedicated to Prudent Financial Policies and Optimize Our Capital Structure; and

* Attract, Retain and Motivate Skilled and Talented Employees.




RECENT DEVELOPMENTS

The COVID-19 pandemic which began at the end of 2019 has affected millions of individuals and
adversely impacted national economies worldwide, including China. Several cities in China where we have
significant land bank and operations had imposed travel restrictions in an effort to curb the spread of the highly
infectious COVID-19. The COVID-19 outbreak has affected our business operation and financial condition.
Since April 2020, China and some other countries gradually lifted stay-at-home orders and began to resume work
and school at varying levels and scopes. As a consequence, the Company’s sales revenue rebounded significantly
in April 2020. See “Risk Factors — Risks Relating to Our Business — The national and regional economies in
China and our prospects may be adversely affected by natural disasters, acts of God, and occurrence of
epidemics.”

On January 7, 2021, we issued the January 2021 Notes. See “Description of Material Indebtedness and
Other Obligations.”

On February 4, 2021, we issued the February 2021 Notes. See “Description of Material Indebtedness and
Other Obligations.”

On March 9, 2021, we completed redemption of the March 2019 Notes. As of the date of this offering
memorandum, no March 2019 Notes are outstanding.

On April 15, 2021, we issued the April 2021 Notes. See “Description of Material Indebtedness and Other
Obligations.”

On May 19, 2021, Zhenro Properties Holdings Company Limited (“Zhenro Properties Holdings”), our
wholly-owned subsidiary, as vendor, two wholly-owned subsidiaries of Zhenro Services Group Limited (the
“Purchasers”) and Zhenro Commercial Management Co., Ltd. (the “Target Company”) entered into the sale and
purchase agreement pursuant to which the Purchasers have conditionally agreed to acquire, and Zhenro
Properties Holdings has conditionally agreed to dispose of, an aggregate of 99% equity interest in the Target
Company at the total consideration of RMB891 million, subject to the consideration adjustment. On May 19,
2021, we and the Target Company entered into consultancy services agreement related to provision of
commercial property operational and consultancy services by the Target Company and its subsidiaries (“Target
Group”) to us. Members of our Group (as lessor) also entered into existing lease agreements with members of
the Target Group (as lessee) related to the lease of certain commercial properties. On May 10, 2021, Xi’an
Jingheng Real Estate Co., Ltd., our wholly-owned subsidiary (as lessor) entered into a new lease agreement with
Xi’an Zhenro Commercial Management Co., Ltd, a wholly-owned subsidiary of the Target Company (as lessee)
related to the lease of a property in Xi’an. We believe the transaction will help us focus on our core real estate
development business and optimize financial structure.

On May 24, 2021, we have informed Citicorp International Limited, as trustee that (1) all outstanding
August 2020 RMB Notes will be redeemed in full on June 29, 2021 at a redemption price equal to 100% of the
principal amount thereof, plus accrued and unpaid interest and (2) all outstanding April 2019 Notes will be
redeemed in full on June 29, 2021 at a redemption price equal to 103% of the principal amount thereof, plus
accrued and unpaid interest.

On June 10, 2021, we issued the June 2021 Notes. See “Description of Material Indebtedness and Other
Obligations.”

GENERAL INFORMATION

We were incorporated in the Cayman Islands on July 21, 2014, as an exempted limited liability company.
Our shares have been listed on the Stock Exchange of Hong Kong Limited since January 16, 2018. Our head
office in the PRC is located at 3/F, Building 7, Hongqiao Zhenro Center, 666 Shenhong Road, Minhang District,
Shanghai, PRC. Our principal place of business in Hong Kong is at 40/F, Sunlight Tower, 248 Queen’s Road East,
Wanchai, Hong Kong. Our registered office is located at Walkers Corporate Limited, Cayman Corporate Center,
27 Hospital Road, George Town, Grand Cayman, KY1-9008, Cayman Islands. Our website is
www.zhenrodc.com. Information contained on our website does not constitute part of this offering memorandum.




THE OFFERING

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

Issuer.......... ... .. .. .... Zhenro Properties Group Limited (the “Company”).

Notes . .. ... RMB1,300,000,000 aggregate principal amount of 7.125% Senior Notes
due 2022 (the “Notes”).

Offering Price. ... ............ 100% of the principal amount of the Notes.
Original Issue Date . . .. ........ July 2, 2021.
Maturity Date . . . ............. June 30, 2022.
Interest. . . ......... .. ... .... The Notes bear interest from (and including) July 2, 2021 at the rate of
7.125% per annum, payable in arrears on January 2, 2022 and June 30,
2022.
Ranking of the Notes .......... The Notes are:
. general obligations of the Company;
. senior in right of payment to any existing and future obligations of
the Company expressly subordinated in right of payment to the
Notes;
d at least pari passu in right of payment with the Existing Notes and

all other unsecured and unsubordinated Indebtedness of the
Company (subject to any priority rights of such unsecured and
unsubordinated Indebtedness pursuant to applicable law);

. guaranteed by the Subsidiary Guarantors and the JV Subsidiary
Guarantors, if any, on a senior basis, subject to the limitations
described below in “Description of the Notes — The Subsidiary
Guarantees and the JV Subsidiary Guarantees” and in “Risk Factors
— Risks Relating to the Subsidiary Guarantees and the JV Subsidiary
Guarantees” of this offering memorandum;

. effectively subordinated to the secured obligations (if any) of the
Company, the Subsidiary Guarantor and the JV Subsidiary
Guarantors (if any), to the extent of the value of the assets serving
as security therefor; and

. effectively subordinated to all existing and future obligations of the
Non-Guarantor Subsidiaries.




Subsidiary Guarantees and JV Each of the Subsidiary Guarantors and the JV Subsidiary Guarantors (if
Subsidiary Guarantees . ....... 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; provided that any JV Subsidiary Guarantee will

be limited to the JV Entitlement Amount.

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

The initial Subsidiary Guarantors that will execute the Indenture on the
Original Issue Date will consist of Blooming Force Limited, Zhenro
International Limited, Sheen Billion Investment Limited (BHJE% & R
/v#l) and Zhenro Hong Kong Limited.

The Company will cause each of its future Restricted Subsidiaries (other
than Persons organized under the laws of the PRC, Exempted Subsidiaries
or Listed Subsidiaries), as soon as practicable (and in any event within 30
days) after such Person becomes a Restricted Subsidiary or ceases to be
an Exempted Subsidiary or a Listed Subsidiary, to execute and deliver to
the Trustee a supplemental indenture to the Indenture pursuant to which
such Restricted Subsidiary will Guarantee the payment of the Notes as
either a Subsidiary Guarantor or a JV Subsidiary Guarantor.
Notwithstanding the foregoing sentence, the Company may elect to have
any future Restricted Subsidiary organized outside the PRC (that is not an
Exempted Subsidiary or a Listed Subsidiary) not provide a Subsidiary
Guarantee or a JV Subsidiary Guarantee (such Restricted Subsidiaries
that do not provide a Subsidiary Guarantee or a JV Subsidiary Guarantee
in accordance with the Indenture, the “New Non-Guarantor Subsidiaries,”
and together with the Initial Other Non-Guarantor Subsidiaries, the
“Other Non-Guarantor Subsidiaries”) at the time such entity becomes a
Restricted Subsidiary or ceases to be an Exempted Subsidiary or a Listed
Subsidiary; provided that, after giving effect to the Consolidated Assets
of such Restricted Subsidiary, the Consolidated Assets of all Restricted
Subsidiaries organized outside the PRC (other than Exempted
Subsidiaries and Listed Subsidiaries) that are not Subsidiary Guarantors
or JV Subsidiary Guarantors do not account for more than 15.0% of Total

Assets.
Rankings of the Subsidiary The Subsidiary Guarantee of each Subsidiary Guarantor:
Guarantees and JV Subsidiary
Guarantees . ............... d is a general obligation of such Subsidiary Guarantor;
. is effectively subordinated to the secured obligations of such

Subsidiary Guarantor, to the extent of the value of the assets serving
as security therefor;

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




Use of Proceeds . ...

Optional Redemption

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

. effectively subordinated to all existing and future obligations of the
Non-Guarantor Subsidiaries.

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

. will be a general obligation of such JV Subsidiary Guarantor;
. will be enforceable only up to the JV Entitlement Amount;
. will be effectively subordinated to the secured obligations of such

JV Subsidiary Guarantor, to the extent of the value of the assets
serving as security therefor;

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;

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

. effectively subordinated to all existing and future obligations of the
Non-Guarantor Subsidiaries.

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

The gross proceeds from this offering will be RMB1,300 million, which
we plan to use to refinance our existing indebtedness and in accordance
with our Green Bond Framework. We may adjust the foregoing plans in
response to changing market conditions and, thus, reallocate the use of
the proceeds. Pending application of the net proceeds of this offering, we
intend to invest the net proceeds in Temporary Cash Investments.

At any time prior to June 30, 2022, the Company may at its option redeem
the Notes, in whole or 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.




Change of Control Triggering

Event .

Redemption for Taxation

Reasons

Covenants

Not later than 30 days following a Change of Control Triggering Event,
the Company will make an Offer to Purchase all outstanding Notes at a
purchase price equal to 101% of their principal amount plus accrued and
unpaid interest (if any) to (but not including) the Offer to Purchase
Payment Date.

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

. make investments, dividend payments or other specified restricted
payments;

. issue or sell capital stock of Restricted Subsidiaries;

o guarantee indebtedness of Restricted Subsidiaries;

o sell assets;

o create liens;

. enter into sale and leaseback transactions;

J engage in any business other than permitted business;

. 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.”




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

Form, Denomination and The Notes will be issued only in fully registered form without coupons,
Registration. . . .. ........... in minimum denominations of RMB1,000,000 and integral multiples of
RMB10,000 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 Note will be shown on, and transfer thereof will be effected
only through the records maintained by Euroclear and Clearstream and
their participants.

Book-Entry Only. .. ........... 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.”

Delivery of the Notes . ......... The Company expects to make delivery of the Notes against payment in
same-day funds on or about July 2, 2021, which the Company expects
will be the seventh business day following the date of this offering
memorandum referred to as “T+7” You should note that initial trading of
the Notes may be affected by the “T+7” settlement. See “Plan of

Distribution.”

Trustee..................... Citicorp International Limited.

Paying and Transfer Agent and Citibank, N.A., London Branch.

Registrar. . .. ..............

Listing and Trading ........... Application will be made to the Hong Kong Stock Exchange for the
listing of the Notes by way of debt issues to Professional Investors only.

Security Codes .. ............. ISIN Common Code

XS2358480155 235848015

LEI Code .................. 549300166TVJEL841P38

Governing Law . . . ..... .. .. ... The Notes and the Indenture are governed by and construed in accordance
with the laws of the State of New York.

Risk Factors . . . .............. For a discussion of certain factors that should be considered in evaluating

an investment in the Notes, see “Risk Factors.”




SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The following table presents our summary financial and other data. The summary consolidated statement
of comprehensive income data for 2018, 2019 and 2020 and the summary consolidated statement of financial
position data as of December 31, 2018, 2019 and 2020 set forth below (except for EBITDA data) have been
derived from our consolidated financial statements for such years and as of such dates, as audited by Ernst &
Young, the independent certified public accountants, and included elsewhere in this offering memorandum. 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
FINANCIAL DATA

STATEMENT OF COMPREHENSIVE INCOME AND OTHER

For the year ended December 31,

2018 2019 2020
(RMB’000) (RMB’000) (RMB’000) (US$°000)
(unaudited)
REVENUE ... 26,453,106 32,557,660 36,126,089 5,536,565
Cost Of SA1ES ..ueiiiiiiiiiei e (20,431,790) (26,059,803) (29,222,208) (4,478,499)
GROSS PROFIT ..o 6,021,316 6,497,857 6,903,881 1,058,066
Other income and gains .........ccocevevviineineineenennnen. 327,113 471,131 971,825 148,939
Selling and distribution expenses ............c............ (876,602) (972,294) (1,159,713) -
Administrative eXpenses .........c.uveeueerneeuneeeneeennenns (980,864)  (1,214,481)  (1,138,328) -
Impairment losses of financial assets, net ............ (4,141) (482) (5,087) (780)
Other eXPenSes....ccuueiuniiineiieiiiiiieieeieeeeeeeeaas (44,921) (98,935) (161,450) (24,743)
Fair value gains on investment properties. ........... 144,561 326,507 323,960 49,649
Net gain or loss from financial assets at fair
value through profit or 10SS .......ccveveiiiiiiinn.n. 80,452 (14,513) 17,454 2,675
Finance COStS ....oivuiiiiiiieiiiii e (381,482) (484,091) (504,796) (77,363)
Share of profits and losses of:
JOINt VENTUIES t.ovviiiiiiie e (59,482) 357,503 33,887 5,193
ASSOCIALES .eevvieiiiieiiie e (98,471) 163,429 545,272 83,567
PROFIT BEFORE TAX ....ccoiiiiiiiiiiieeiee, 4,127,479 5,031,631 5,826,905 893,012
Income tax eXPEenSe .........ceeeuveenreeneeenerinereneeennenns (1,894,942)  (1,937,647) (2,267,971) (347,582)
PROFIT AND TOTAL COMPREHENSIVE
INCOME FOR THE YEAR/PERIOD ........... 2,232,537 3,093,984 3,558,934 545,430
Attributable to:
Owners of the parent ..........ccocoveviiiiiniiniiniieennen. 2,120,734 2,506,405 2,650,744 406,244
Non-controlling Interests. ........ccocoveviiiiiiiiienennn. 111,803 587,579 908,190 139,186
2,232,537 3,093,984 3,558,934 545,430
OTHER FINANCIAL DATA (UNAUDITED):
EBITDA® e 4,542,633 5,622,531 6,439,898 986,958
EBITDA margin® .........ccccooiiiiiiiiiiiiieiieee 17.2% 17.3% 17.8% 17.8%




Notes:

ey

2

EBITDA for any period primarily consists of profit from operating activities before change in fair value of investment properties, option
derivatives and certain financial assets, impairment loss recognized in respect of goodwill, net finance cost plus income tax, depreciation
and amortization expenses. Finance cost includes those interest expense previously capitalized as assets and currently released to cost
of sales and services in the consolidated statement of profit or loss and other comprehensive income. 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 the section
entitled “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 indentures governing the Existing
Notes.

EBITDA margin is calculated by dividing EBITDA by revenue.
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Summary Consolidated Statement of Financial Position

NON-CURRENT ASSETS

Property, plant and equipment.............coeeueeneinnenn.
Investment Properties. ........coeveeuverneeeneeineeeneennenn.
Other right-of-use assetS......c...ccovevviiiiiiiinennn.
Prepaid land lease payments ...........ccooceveeneinneenn.
Other intangible assets ............ccoveevienviiniiinnennnen.
Prepayments, other receivables and other assets...
Investments in joint VENtUIes ..........ccceevuvevneenneenn.
Investment in assoOCiates ............oceeveeneeeneveneennnnnn.
Deferred tax assetS........ocoovevuviiniiiiiiiiniineiineinnenn.

Total non-current asSetS.........cceveveviinireenereenennnnnn.

CURRENT ASSETS
Financial assets at fair value through profit or

LOSS i
Properties under development .............c...cooeeeneenn.
Completed properties held for sale... ...................
Trade receivables ..............coooiiiii .
Due from related companies ...........ccceeueeeneenneenn.
Prepaid land lease payments ...........cceeeueenieniennenn.
Prepayments, deposits and other receivables. .......
Tax recoverable........oocooviiiiiiiiiiiiiiiiiee e,
Restricted cash...........cooooiii
Pledged deposits ....c..veeuviiriiiiiiiiiiiiiiiiiieiiecneee,
Cash and cash equivalents ..............ccoooeeiieinn.

Total current assets ........oeoveeeieinieieieiiiiiiiiiininennss

CURRENT LIABILITIES

Trade and bills payables........ccocoveeiiiiiiiiiinininn.
Other payables, deposits received and accruals ....
Advances from CUStOMETS ......c.vevuieniiniiniiieinienenns
Contract liabilities.........ocevieiiiiiiiiiiiiienea,
Due to related companies ...........ccoeeeuveuneieneennnenn.
Interest-bearing bank and other borrowings..........
SENIOT NMOTES.c.ueiineiiniiieii ettt
Corporate bond ........ccoeeviiiiiiiiiiiiii
Tax payable ......oooviiiiiiii
Lease Habilities......ccuveeuiiiniiiiiiiiiiiiiiieiiecneee,

Total current liabilities ..........cocoovviiiiiiiniiinn..
NET CURRENT ASSETS ...,

TOTAL ASSETS LESS CURRENT

LIABILITIES............coooiiiiiiin e

NON-CURRENT LIABILITIES

Interest-bearing bank and other borrowings..........
Other payables and accruals.....................c.
Senior NOES......cccuuuiiiiiiiiiiiiiiiiciiee e
Corporate bond .........oceoviiiiiiiiiiiiiii,
Deferred tax liabilities........coocoveuiiiniiiiiniiiiiniiniann.
Lease liabilities.........oocoeiiiiiiiiiiiiiiiin,

Total non-current liabilities.............coovveviviininn..
NET ASSETS ..o,

EQUITY
Equity attributable to owners of the parent

Share capital.......ccooeoiiiiiiiiiiinii
ReServes. ..o

Perpetual capital securities...............................
Non-controlling interests........................ocoeeeenn.

TOTAL EQUITY ...,

As of December 31,

2018 2019 2020
(RMB’000) (RMB’000) (RMB’000) (US$°000)
(unaudited)
876,882 579,770 561,410 86,040
8,461,900 9,377,800 10,615,200 1,626,851
- 390,518 345,356 52,928
213,674 - - -
9,940 6,843 6,902 1,058
- 120,120 - -
1,931,702 2,341,631 3,137,528 480,847
1,796,827 3,199,926 5,675,958 869,879
1,463,999 1,684,744 1,803,433 276,388
14,754,924 17,701,352 22,145,787 3,393,990
862,161 773,896 938,067 143,765
63,588,003 86,379,442 117,686,697 18,036,275
11,433,470 7,626,154 7,870,910 1,206,270
34,151 66,293 124,825 19,130
7,686,366 6,696,104 7,880,825 1,207,789
754,184 - - -
12,755,716 13,533,906 20,377,345 3,122,965
1,160,983 1,135,255 1,388,542 212,803
4,866,036 5,137,032 - -
963,560 1,801,205 - -
22,538,953 28,368,571 42,972,503 6,585,824
126,643,583 151,517,858 199,239,714 30,534,822
8,212,543 16,752,615 21,219,712 3,252,063
5,449,969 10,571,875 12,351,381 1,892,932
47,149,486 38,797,781 60,866,676 9,328,226
3,332,983 7,386,244 13,816,828 2,117,522
21,629,210 14,534,136 12,891,572 1,975,720
1,094,198 3,482,134 5,186,525 794,870
1,115,788 2,024,173 1,470,458 225,358
2,297,672 2,828,821 4,400,731 674,442
- 68,171 54,666 8,378
90,281,849 96,445,950 132,258,549 20,269,509
36,361,734 55,071,908 66,981,165 10,265,313
51,116,658 72,773,260 89,126,952 13,659,303
16,541,379 21,782,986 28,869,723 4,424,479
3,285,661 2,321,843 2,891,445 443,133
4,076,627 13,360,910 15,781,545 2,418,628
2,034,399 3,481,130 3,084,546 472,727
699,591 702,925 848,301 130,008
- 63,477 48,438 7,423
26,637,657 41,713,271 51,523,998 7,896,398
24,479,001 31,059,989 37,602,954 5,762,905
265 282 282 43
13,528,703 16,396,245 19,575,985 3,000,151
13,528,968 16,396,527 19,576,267 3,000,194
3,008,224 1,439,510 1,418,707 217,426
7,941,809 13,223,952 16,607,980 2,545,284
24,479,001 31,059,989 37,602,954 5,762,905
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RISK FACTORS

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

RISKS RELATING TO OUR BUSINESS

Our business and prospects are heavily dependent on and may be adversely affected by the performance
of the PRC property markets, particularly in the various cities we operate and intend to operate.

Our business and prospects depend on the performance of the PRC property market. As of December 31,
2020, we had 216 property projects located in 32 cities in six core business regions at various stages of
development, of which 150 property projects were owned and developed by us and 66 property projects were
developed non-subsidiaries. We had and will continue to enhance our presence in these core business regions in
the PRC, which are the Yangtze River Delta Economic Region, the Bohai Economic Rim and the Western Taiwan
Straits Economic Zone, the Western China Region, the Central China Region and the Pearl River Delta Region.
These property markets may be affected by local, regional, national and global factors, including economic and
financial condition, speculative activities in local markets, demand for and supply of properties, investor
confidence, availability of alternative investment choices for property buyers, inflation, government policies,
interest rates and availability of capital. Any market downturn in China generally or in cities in which we have
or expect to have operations may materially and adversely affect our business, financial condition and results of
operations.

In particular, the PRC property market is affected by the recent slowdown in China’s economic growth.
There have been increasing concerns over the sustainability of the real estate market growth in China. Factors
such as decrease in available funds and investor confidence may influence demand for the properties we
developed. As a result, the property market may experience over supply of properties and idle housing inventory.
Any over-supply of properties or any potential decline in the demand or prices for properties in the cities in
which we operate or intend to operate could have a material and adverse impact on our cash flows, financial
condition and results of operations.

Furthermore, our business is subject to extensive governmental regulation and, in particular, we are
sensitive to policy changes in the PRC property sector. The PRC government has in recent years promulgated
various control measures aimed at cooling the property sector and may adopt further measures to regulate this
sector. See “— Risks Relating to Our Industry — Our operations are subject to extensive government policies and
regulations and, in particular, we are susceptible to adverse changes in policies related to the PRC property
industry and in regions in which we operate.” We cannot assure you that such measures will not have a negative
impact on our business or that the demand for new properties in cities and regions where we have or will have
operations will continue to grow in the future or that there will not be over-development or market downturn in
the PRC property sector.

We may not be able to acquire land reserves in desirable locations that are suitable for our development
at commercially acceptable prices.

The sustainable growth and success of our business depend significantly on our ability to continue
acquiring additional land reserves in desirable locations at commercially reasonable prices that are suitable for
our projects. We primarily acquire land for our projects through the listing-for-sale process organized by the
relevant government authorities, auctions and public tenders. We also acquire land by cooperating with
third-party business partners through joint ventures and associated companies. In addition, we occasionally
acquire land from third parties by acquiring equity interests in companies that possess land use rights. See
“Business — Our Project Operation and Management — Our Project Development Process — Market Research and
Site Selection.”
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Our ability to acquire land depends on a variety of factors, such as the local overall economic conditions,
the availability of land parcels legally provided by the government, our effectiveness in estimating the profits of
the acquired land parcels and the competition for such land parcels. The PRC government and relevant local
authorities control the supply and price of new land parcels and approve the planning and use of such land
parcels. Specific regulations are in place to control the methods and procedures by which land parcels are
acquired and developed in the PRC. Furthermore, the rapid development in the recent decades in major cities
which we plan to enter has resulted in a limited supply of undeveloped land in desirable locations and at
reasonable acquisition costs. As a result, our cost for acquiring land use rights will rise further in the future, our
business, financial condition, results of operations and prospects may be materially and adversely affected if we
are unable to acquire land parcels for development in a timely manner or at prices that allow us to achieve
reasonable returns upon sales to our customers. See “Regulation” for information on the regulatory procedures
and restrictions relating to land acquisition in the PRC.

The national and regional economies in China and our prospects may be adversely affected by natural
disasters, acts of God, and occurrence of epidemics.

Our business is subject to general economic and social conditions in China. Natural disasters, epidemics
and other acts of God which are beyond our control may adversely affect the economy, infrastructure and
livelihood of the people in China. Some regions in China, including the cities where we operate, are under the
threat of flood, earthquake, sandstorm, snowstorm, fire, drought, or epidemics such as the Severe Acute
Respiratory Syndrome, or SARS, the H5N1 avian flu, the human swine flu, also known as Influenza A (HIN1),
or, most recently, the novel coronavirus named COVID-19 by the World Health Organization.

The COVID-19 pandemic which began at the end of 2019 has affected millions of individuals and
adversely impacted national economies worldwide, including China. Several cities in China where we have
significant land bank and operations had imposed travel restrictions in an effort to curb the spread of the highly
infectious COVID-19. As a result, sales offices and construction of our development projects may be temporarily
shut down. Moreover, supply of our raw materials and productivity of our employees may be adversely affected.
As a result, the completion of our projects may be delayed and sales might be lower than expected, which might
in turn result in substantial increase in our development costs, late delivery of properties and/or otherwise
adversely affect our profitability and cash flows. Further, customers who have previously entered into contracts
to purchase properties may default on their purchase contracts if the economic situation further deteriorates as
a result of the epidemic. In addition, the COVID-19 outbreak poses risks to the wellbeing of our employees and
the safety of our workplace, which may materially and adversely affect our business operation. Since April 2020,
China and some other countries gradually lifted stay-at-home orders and began to resume work and school at
varying levels and scopes. As a consequence, the Company’s sales revenue rebounded significantly in April
2020. However, there can be no assurance that this recovery momentum will continue in the future.

Past occurrences of epidemics, depending on their scale, have caused different degrees of damage to the
national and local economies in China. Another public health crisis in China triggered by a recurrence of SARS
or an outbreak of any other epidemics, including, for example, the ongoing COVID-19, especially in the cities
where we have operations, may result in material disruptions to our property development and sales and the
operation of commercial properties. In addition, the outbreak of communicable diseases, such as the COVID-19
outbreak on a global scale, may affect investment sentiment and result in sporadic volatility in global capital
markets or adversely affect China and other economies. Such outbreak has resulted in restrictions on travel and
public transportation and prolonged closures of workplaces, which may have a material adverse effect on the
global economy. Any material change in the financial markets, the PRC economy or regional economies as a
result of these events or developments may materially and adversely affect our business, financial condition and
results of operations.

We may not be successful in managing our growth and expansion into new cities and regions and new
businesses.

In order to achieve sustainable growth, we need to continue to seek development opportunities in
selected regions in the PRC with the potential for growth and where we have no existing operations. Our
historical focus was primarily on the development of residential property projects in the Western Taiwan Straits
Economic Zone, namely in Jiangxi and Fujian provinces at our inception. In 2013 and 2014, we tapped into the
Yangtze River Delta Economic Region, the Midwest China Economic Region and the Bohai Economic Rim
regions, and expanded our business to the development, operation and management of commercial and mixed-use
properties. As of December 31, 2020, we had 216 property projects under various stages of development with

13



an aggregate GFA attributable to us of over 28.5 million sq.m., of which, approximately 5.1 million sq.m. were
located in the Yangtze River Delta Economic Region, approximately 1.2 million sq.m. were located in the Bohai
Economic Rim, approximately 5.4 million sq.m., were located in the Western Taiwan Straits Economic Zone,
approximately 3.3 million sq.m. were located in the Central China Region, approximately 1.2 million sq.m. were
located in the Western China Region and approximately 0.3 million sq.m. were located in the Pearl River Delta
Region. We intend to continue to expand our operations into additional major cities in these core business regions
in the future.

Expansion into new geographical locations and new businesses involves uncertainties and challenges as
we may be less familiar with local regulatory practices and customs, customer preferences and behavior, the
reliability of local contractors and suppliers, business practices and business environments and municipal-
planning policies in relevant sub-markets. In addition, expanding our business into new geographical locations
would entail competition with developers who have a better-established local presence or greater access to local
labors, expertise and knowledge than we do. Furthermore, the construction, market and tax related regulations
in our target cities may be different from each other and we may face additional expenses or difficulties in
complying with new procedures and adapting to new environments.

As we may face challenges not previously encountered, we may fail to recognize or properly assess risks
or take full advantage of opportunities, or otherwise fail to adequately leverage our past experience to meet
challenges encountered in these new markets. For example, we may have difficulty in accurately predicting
market demand for our properties in the cities which we expand into or match the behaviors or expectations of
the residents in the properties we manage in such cities. We may also have difficulty in promoting and
maintaining high occupancy rates and/or rental rates in the investment properties that we are currently
developing after these properties are completed and commence operations.

In addition, expanding into new geographic locations and new businesses requires a significant amount
of capital and management resources. We may not be able to manage the growth in our workforce to match the
expansion of our business, and accordingly, experience issues such as capital constraints, construction delays,
and lack of expertized personal. Any of these factors could have a material and adverse effect on our business,
financial condition, results of operations and prospects.

We had negative net operating cash flow for the years ended December 31, 2018, 2019 and 2020 and we may
not be able to obtain sufficient funding for our land acquisitions and future property developments
whether through bank loans, corporate bonds, asset-backed securities programs, trust financing or other
arrangements, on commercially reasonable terms, or at all.

Property development usually requires substantial capital investment during the construction period. In
years ended December 31, 2018, 2019 and 2020, our liquidity requirements arose principally from the acquisition
of land for, and development of, our property development projects. Our property development projects have
been generally funded through cash generated from operations, including proceeds from the pre-sale of our
properties, bank loans, corporate bonds and trust financings. We expect to continue to fund our projects through
these sources and will look for additional financing opportunities, such as the issuance of asset-backed securities
programs or other debt offerings. However, we cannot assure you that such funds will be sufficient or that any
additional financing can be obtained on satisfactory or commercially reasonable terms, or at all. For the years
ended December 31, 2018, 2019 and 2020, we recorded negative net cash flow used in operating activities of
approximately RMB2,663.9 million, RMB14,063.6 million and RMB3,017.5 million (US$462.5 million),
respectively. Our negative net operating cash flow was principally attributable to the long-term and
capital-intensive nature of property development, our land acquisitions and business expansion during the
relevant periods. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations
— Liquidity and Capital Resources — Cash Flows.” We cannot assure you that we will not experience negative
net cash flow from our operating activities in the future again. A negative net cash flow position for operating
activities could impair our ability to make necessary capital expenditures, constrain our operational flexibility
and adversely affect our ability to expand our business and enhance our liquidity. For example, if we do not have
sufficient net cash flow to fund our future liquidity, pay our trade and bills payables and repay the outstanding
debt obligations when they become due, we may need to significantly increase external borrowings or secure
other external financing. If adequate funds are not available from external borrowings, whether on satisfactory
terms or at all, we may be forced to delay or abandon our development and expansion plans, and our business,
prospects, financial condition and results of operations may be materially and adversely affected.
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A number of factors, such as general economic conditions, our financial performance, our ability to
obtain relevant government approvals, availability of credit from financial institutions and monetary policies in
the PRC, may affect our ability to obtain adequate financing for our projects on favorable terms, or at all. The
PRC government has implemented a number of measures to manage money supply growth and credit availability,
especially with respect to the property development sector. For example:

* the PBOC has adjusted the RMB deposit reserve ratio several times since 2010 and has recently
adjusted it downward in March 2016;

* the PBOC has adjusted the benchmark one-year bank lending rate several times since 2008;

* requiring a minimum percentage of the total investment in a property project to be funded by the
developer’s own capital;

e prohibiting PRC commercial banks and trust financing companies from extending loans to property
developers to finance land grant premium,;

e prohibiting PRC commercial banks from extending any existing loans, granting any new or
revolving credit facilities in any form to property developers with non-compliance records
regarding, among other things, holding and speculating idle lands, changing the land use to that
outside the scope of the designated purpose, postponing construction commencement or completion,
hoarding properties and rigging price for properties;

e prohibiting PRC commercial banks from taking commodity properties of property developers that
have been vacant for more than three years as security for loans;

e prohibiting PRC commercial banks and trust financing companies from granting loans to
development projects that fail to meet project capital ratio requirements or lack the required
government permits and certificates; and

e prohibiting property developers from using borrowings obtained from any local banks to fund
property developments outside that local region.

In addition, since trust financing companies are under the supervision and monitoring of the CBRC and
are required to 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 for the PRC property industry. The foregoing and other governmental
actions and policy initiatives may limit our flexibility and ability to use existing or future bank loans or other
forms of financing, including corporate bonds, trust financing, asset-backed securities programs and financings
from other financial institutions to finance our property developments and therefore may require us to maintain
a relatively high level of internally sourced cash. As a result, our business, financial condition and results of
operations may be materially and adversely affected.

We have substantial indebtedness and may incur additional indebtedness in the future, which may
materially and adversely affect our financial condition and results of operations.

We currently have a substantial amount of indebtedness. As of December 31, 2018, 2019 and 2020, our
total outstanding bank loans and other borrowings amounted to approximately RMB38§,170.6 million,
RMB36,317.1 million and RMB41,761.3 million (US$6,400.2 million), respectively. We may from time to time
in the future issue new corporate bonds, asset-backed securities programs or look for other debt financing
opportunities to refinance our existing loans and to support our business expansion. In addition, we have in the
past entered into, and may from time to time in the future enter into, investment agreement or framework
agreement for our future projects, under which we may be required to make capital commitments.

15



Our substantial indebtedness and high gearing could have significant implications, including, among
others:

* increase our vulnerability to adverse general economic and industry conditions;

* require us to dedicate a substantial portion of our cash flow from operations to servicing and
repaying our indebtedness, thereby reducing the availability of our cash flow for our business
expansion, working capital and other general corporate purposes;

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

* place us at a competitive disadvantage compared to our competitors with lower levels of
indebtedness;

e limit our ability to borrow additional funds; and
* increase our cost of additional financing.

In addition, we are subject to certain restrictive covenants under the terms of our borrowings, which may
restrict or otherwise adversely affect our operations. These covenants may restrict, among other things, our
ability to incur additional debt or make guarantees, incur liens, pay dividends or distributions on our or our
subsidiaries’ capital stock, repurchase our or our subsidiaries’ capital stock, prepay certain indebtedness, repay
shareholders’ loans, reduce our registered capital, sell, transfer, lease or otherwise dispose of property or assets,
make investments and engage in mergers, consolidation or other change-in-control transactions. For instance,
under some of our PRC loans, certain of our PRC subsidiaries agreed not to distribute any dividends under certain
circumstances. See “Description of Material Indebtedness and Other Obligations.” In addition, some of the loans
may have restrictive covenants linked to our financial performance, such as maintaining a prescribed maximum
debt-asset ratio or minimum profitability levels during the term of the loans. Pursuant to certain trust financing
agreements, trusts companies and asset management companies have veto rights over some of our above
corporate actions, which will further limit our flexibility of operation and ability to raise additional funding. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Indebtedness — Trust
and Other Financing Arrangements.”

Moreover, our trust and other financings are generally secured by a pledge or transfer of our equity
interests in the relevant project subsidiaries, and/or a lien of land use right or development project. If we incur
default and cannot repay all of the secured indebtedness, we may lose part or all of our equity interests in these
project subsidiaries, our proportionate share of the asset value of the relevant property projects, land use rights
or our development projects. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Indebtedness — Trust and Other Financing Arrangements.”

In the future, we expect to incur additional indebtedness to complete our projects under development and
projects held for future development and we may also utilize proceeds from additional debt financing to acquire
land resources, which could intensify the risks we face as a result of our indebtedness.

Our ability to generate sufficient cash to satisfy our outstanding and future debt obligations will depend
upon our future operating performance, which will be affected by, among other things, prevailing economic
conditions, PRC governmental regulation, the demand for properties in the regions we operate and other factors,
many of which are beyond our control. We may not generate sufficient cash flow to pay our anticipated operating
expenses and to service our debts, in which case we will be forced to adopt an alternative strategy that may
include actions such as reducing or delaying capital expenditures, disposing of our assets, restructuring or
refinancing our indebtedness or seeking equity capital. If we are unable to fulfill our repayment obligations under
our borrowings, or are otherwise unable to comply with the restrictions and covenants in our current or future
bank loans, corporate bonds and other agreements, there could be a default under the terms of these agreements.
In the event of a default under these agreements, the lenders may accelerate the repayment of outstanding debt
or, with respect to secured borrowings, enforce the security interest securing the loan. Any cross-default and
acceleration clause may also be triggered as a result. If any of these events occur, we cannot assure you that our
assets and cash flow would be sufficient to repay all of our indebtedness, or that we would be able to obtain
alternative financing on terms that are favorable or acceptable to us. As a result, our cash flow, cash available
for distributions, financial condition and results of operations may be materially and adversely affected.
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We generate revenue principally from the sale of properties, and our ability to realize benefits from a
property development project may fluctuate, as it will depend on our property development project
schedule and the timing of sales for such project.

Historically, we have derived our revenue principally from the sale of properties we developed. For the
years ended 2018, 2019 and 2020, we generated 99.0%, 98.9% and 98.6%, respectively, of our revenue from the
sale of properties. According to our accounting policies, our recognized revenue depends mainly on the project
completion and delivery schedule. Depending on the type of properties and the revenue generated, it typically
takes 18 to 24 months from commencement of pre-sale to the construction completion of these properties before
we recognize revenue from such projects. Therefore, it may fluctuate due to factors such as the schedule of our
property development, the market demand for our properties and the timing of property sales. Consequently, our
financial results for any given period only reflect decisions made by our customers some time ago and may not
be indicative of our actual operating results during such period. In addition, cyclical property market of the PRC
affects the optimal timing for the acquisition of land, the planning of development and the sales of properties.
This cyclicality, combined with the time required and statutory time limits for the completion of projects and the
sales of properties, means that our results of operations relating to property development activities may be
susceptible to significant fluctuations from period to period. As a result, it would be difficult to predict our future
performance.

In addition, the real estate market volatility may subject us to risks in connection with possible
impairment loss for properties under development as well as completed properties held for sale, if we fail to
complete the construction and sell the properties in time at our desired prices. Impairment loss may arise when
the carrying value of a property exceeds its recoverable amount. For the years ended December 31, 2018, 2019
and 2020, we recorded impairment losses recognized for properties under development in the amount of
RMB282.8 million, RMB66.5 million and RMB118.6 million (US$18.2 million), respectively. During the same
periods, we recorded impairment losses write-off for completed properties held for sale in the amount of
RMB186.5 million, RMB227.7 million and RMB30.1 million (US$4.6 million), respectively. We cannot assure
you that we may not incur impairment losses, if any or at similar level, during adverse market conditions in the
future.

We may not be able to complete our projects according to schedule which may adversely affect our business
and financial condition.

The schedules of our project developments and whether the project can be completed within the planned
budgets depend on a number of factors, including the performance and efficiency of our third-party contractors
and our ability to finance construction and the associated financing costs. Other specific factors that could
adversely affect our project development schedules and budgets include:

* changes in market conditions, economic downturns, and decreases in business and consumer
sentiment in general;

e 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;

e labor disputes;

e construction accidents;

* errors in judgment on the selection and acquisition criteria for potential sites; and

* natural catastrophes and adverse weather conditions.
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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. If a property project is not completed on time, the purchasers of pre-sold
units may be entitled to compensation for late delivery or may be able to terminate the pre-sale agreements and
claim damages. See “— We face risks related to the pre-sale of properties from any potential limitation and
restriction imposed by the PRC government as to such activities and claims from customers in the event the
pre-sold properties are not delivered on time or completed.” 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 adversely affected if we fail to obtain, or experience material delays in obtaining,
requisite government approvals or licenses in carrying out our property development and management
operations.

The property industry in the PRC is heavily regulated. Property developers must abide by 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 must apply to the relevant
government authorities to obtain (and renew 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. We must meet specific conditions in order for the
government authorities to issue or renew any certificate or permit. If we fail to apply or renew the certificates
in a timely manner, our operations may be adversely affected.

Before commencing their business operations, entities engage in real estate development are required to
obtain a qualification certificate for real estate development enterprises (5 M1z Bl #8 3% & 75 F). Those who
engage in real estate development without obtaining qualification certificate will be ordered to cease
development activities. The illegal profits shall be confiscated and a fine of five times of the illegal profits or
less may be imposed. See “Regulation” for additional information.

In recent years, some of our subsidiaries were not in compliance with certain construction related PRC
laws and regulations, such as commencing construction works before obtaining the requisite construction works
planning permit and construction works commencement permit. As of the date of this offering memorandum, we
have paid the relevant penalties in full in connection with the foregoing. Although we have improved our internal
control procedures and developed a standardized property development process, we cannot guarantee 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 industry or that we will not encounter 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, or
at all, in the future. Therefore, 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 adversely affected.

We rely on third parties in certain key aspects of our business and if any of such third parties fails to
deliver quality service or product in a timely manner, or if our relationships with any of them deteriorate,
our reputation or business operation may be adversely affected.

We engage third parties to carry out various services relating to our property development projects,
including project design, pile setting, foundation building, construction, equipment installation, elevator
installation and landscaping. We generally select these third-party service providers or contractors through tender
processes and also through an internal assessment of factors including their demonstrated competence, market
reputation and our prior relationship with them, if any. Completion of our projects is subject to the satisfactory
performance by these third parties of their contractual obligations, including their adherence to our quality
standards and the pre-agreed schedule for completion. We cannot assure you that the services rendered by any
of these third parties will be satisfactory or meet our requirements for quality and safety, or that their services
will be completed on time. If the performance of any third-party service provider or contractor proves
unsatisfactory, or if any of them is in breach of its contractual obligations due to their financial difficulties or
other reasons, we may need to replace such service provider or contractor or take other actions to remedy the
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situation, which could materially and adversely affect our costs, the construction progress of our projects and our
reputation. We may also be subject to various customer complaints if our customers are unsatisfied with the
quality of our projects after delivery due to the failure of such third-party service providers, in particular, the
contractors, to meet our quality standards. Moreover, we cannot assure you that our employees will be able to
consistently comply with our quality control measures, to accurately apply our quality standards or to detect all
defects in the services rendered by any third-party service provider or contractor. In addition, as we are
expanding our business into new geographical locations, there may be a shortage of third-party service providers
or contractors that meet our standards and, as a result, we may not be able to engage a sufficient number of high
quality third-party service providers or contractors in a timely manner, which may adversely affect the
construction schedules and development costs of our property development projects. Furthermore, if our
relationships with any of the third-party service providers or contractors deteriorates, a serious dispute with such
third-party service provider or contractor may arise, which may in turn result in costly legal proceedings. The
occurrence of any of the above events may have a material adverse effect on our business, financial condition,
results of operations and reputation.

We face risks related to the pre-sale of properties from any potential limitation and restriction imposed by
the PRC government as to such activities and claims from customers in the event the pre-sold properties
are not delivered on time or completed.

We make certain undertakings in our pre-sale contracts. Our pre-sale contracts and PRC laws and
regulations provide for remedies for breach of these undertakings. For example, if we fail to deliver the
development of units which we have pre-sold, we will be liable to the purchasers for their losses. If we fail to
complete a pre-sold property on time, our purchasers are entitled to claim compensation for late delivery under
either their contracts with us or the relevant PRC laws and regulations. If our delay extends beyond a specified
period, our purchasers may terminate their pre-sale contracts and bring claims for additional compensation. A
purchaser may also terminate his or her contract with us and/or bring claims for compensation for certain other
contract disputes, including, for example, if the GFA of the relevant unit, as set out in the individual building
ownership certificate, deviates by more than 3% from the GFA of that unit as set out in the contract; if the floor
plan of the relevant unit is different from what is set out in the contract and adversely affects the quality and
functionality of the unit; if the interior decoration of the relevant unit is inferior to what is set out in the contract;
or if the purchaser fails to receive the individual property ownership certificate within a statutory period due to
our fault.

We cannot assure you that we will not break these undertakings. Though we are typically able to claim
compensation from the contractors pursuant to the terms of our contract with them if such breach is due to our
third-party contractors, we also cannot assure you that we will always successfully recoup full compensation
from our contractors. If we experience material delays in delivering our properties in the future or are required
to pay significant amounts of compensation to purchasers of our properties due to contractual disputes or for
other reasons, our results of operations may be materially and adversely affected.

Our past results of operations may not be representative of our future performance and certain
components are subject to uncertainties and fluctuation when preparing our financial statements.

We experienced significant revenue growth in recent years. For the years ended December 31, 2018,
2019 and 2020, our revenue was RMB26,453.1 million, RMB32,557.7 million and RMB36,126.1 million
(US$5,536.6 million), respectively. We cannot assure you that we will grow at a high rate, or at all, or that we
will not experience a decrease in revenue. We have faced and will continue to face challenges including rising
development and administrative costs and increasing competition for employees and future growth opportunities.
As a result, our past results of operations may not be representative of our future performance.

Furthermore, in the application of our accounting policies, our management is required to make
judgments, estimates and assumptions about the carrying amounts of certain assets and liabilities that are not
readily apparent from other sources. The estimates and associated assumptions are based on historical experience
and other factors that are considered to be relevant. Therefore, actual results may differ from these accounting
estimates. Our deferred tax assets amounted to RMB1,464.0 million, RMB1,684.7 million and RMB1,803.4
million (US$276.4 million) as of December 31, 2018, 2019 and 2020, respectively. Based on our accounting
policies, deferred tax assets are recognized for all deductible temporary differences, and carryforward of unused
tax credits and unused tax losses. The ultimate realization of these deferred tax assets depends on our business
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maintaining profitability and generating sufficient taxable profits to utilize the underlying unused tax losses. If
there is a significant adverse change in our performance and resulting cashflow projections of such operation,
some or all of the relevant deferred tax assets may need to be reduced and charged to the income statement, which
could have an adverse effect on our financial condition and results of operations. Moreover, the realization of
a deferred tax asset significantly depends on our management’s judgment as to whether sufficient profits or
taxable temporary differences will be available in the future.

In addition, under limited circumstances, we may purchase low-risk available-for-sale investments for
cash management purposes, which mainly included short-term deposits products and unlisted trust and fund
investments. The values of certain available-for-sale financial assets are marked to market, and net changes in
their fair value are recorded as our operating income or loss, and therefore directly affects our results of
operations. If our management evaluates that the decline in value of available-for-sale financial assets is not
temporary, such decline in the value can result in the recognition of impairment losses. This evaluation is a matter
of judgment by the management, which includes the assessment of various factors. We did not experience any
significant change in fair value on our available-for-sale investments for the years ended December 31, 2018,
2019 and 2020 and as we operate in a capital-intensive industry, we do not expect to purchase any material
amount of available-for-sale investments in the future.

Fluctuations in the labor costs and the price of raw materials could adversely affect our business and
financial performance.

We have experienced an increase in labor costs in recent years, and expect such costs to continue to
increase in the foreseeable future. In particular, we bear the rising costs, in particular labor costs, directly for our
commercial property management business. In addition, we procure construction materials through our external
contractors or by ourselves. The cost of construction materials, such as steel and concrete, may continue to
fluctuate from time to time. As some of our major construction contracts are not fixed unit-price contracts, we
bear the risk of fluctuations in construction material prices during the term of the relevant contract when the
prices exceed certain thresholds. Additionally, increases in the cost of construction materials and labor will likely
prompt our contractors to increase their fee quotes for our new property development projects. Furthermore, we
typically pre-sell our properties prior to their completion and we will not be able to pass the increased costs on
to our customers if costs of construction materials and labor increase subsequent to the pre-sale. The rising cost
of construction materials and labor and our inability to pass cost increases on to our customers may adversely
affect our results of operations.

Our provision for LAT may be insufficient which could adversely affect our financial results.

Our properties developed for sale are subject to LAT. Under PRC tax laws and regulations, all income
derived from the sale or transfer of land use rights, buildings and their ancillary facilities in the PRC is subject
to LAT on the appreciation of land value at progressive rates ranging from 30% to 60%. We only prepay a portion
of such provisions each year as required by the local tax authorities. For the years ended December 31, 2018,
2019 and 2020, we recorded approximately RMB1,047.9 million, RMB872.5 million and RMB1,009.5 million
(US$154.7 million), respectively, as LAT expenses.

We make provisions for the full amount of applicable LAT in accordance with the relevant PRC tax laws
and regulations from time to time pending settlement with the relevant tax authorities. Provisions for LAT are
made on our own estimates based on, among other things, our own apportionment of deductible expenses which
is subject to final confirmation by the relevant tax authorities upon settlement of the LAT. However, given the
time gap between the point at which we make provision for and the point at which we settle the full amount of
LAT payable, the relevant tax authorities may not necessarily agree with our own apportionment of deductible
expenses or other bases on which we calculate LAT. If the relevant tax authorities determine that our LAT
liabilities exceed our LAT prepayments and provisions and seek to collect that excess amount, our cash flow,
financial condition and results of operations may be materially and adversely affected.
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Our property development business is subject to customer claims under statutorily mandated quality
warranties.

All property development companies in the PRC, including us, must provide certain quality warranties
for the properties they construct or sell. See “Business — Our Project Operation and Management — Project
Delivery and After-Sales Services — Warranties” for more details. We have received customer claims in relation
to the quality of our projects in the past and we expect to continue to receive customer claims of this nature in
the future. Generally, we coordinate with the relevant third-party contractors to respond to such customer claims
as most of such complaints were mainly due to the customers’ dissatisfaction with the quality of properties they
have purchased. Subject to the agreements we enter into with our third-party contractors, we typically receive
quality warranties from our third-party contractors to cover claims that may be brought against us under our
warranties.

Although we believe that each of these claims is immaterial by nature or amount, we cannot assure you
that we will not face any significant customer claims in the future. If a significant number of claims are brought
against us under our warranties and if we are unable to obtain reimbursement for such claims from third-party
contractors in a timely manner, or at all, or if the money retained by us to cover our payment obligations under
the quality warranties is not sufficient, we could incur significant expenses to resolve such claims or face delays
in correcting the related defects, which could in turn harm our reputation and could have a material and adverse
impact on our business, financial condition and results of operations.

We may be liable to our customers for damages if we do not deliver ownership certificates in a timely
manner.

Property developers or sellers in the PRC are required to assist purchasers in obtaining the relevant
individual property ownership certificates (if applicable, the real estate rights certificate) within a time frame set
out in the relevant sale and purchase agreement, or in the absence of such time frame, within 90 days of delivery
of the property if the construction of the property purchased has not been completed, or within 90 days of
execution of the agreement if the construction of the property purchased has been completed. In accordance with
local regulations for pre-sold properties, we are required to submit the documents required for registration,
including land use rights certificates and planning and construction permits, to the local bureau of housing
administration to apply and register the ownership certificate of the project property (the general property
ownership certificates, owned by the developers) within relevant necessary periods after receipt of the
completion and acceptance certificate for the relevant properties. Purchasers may then submit or authorize us to
submit, within 30 days of delivery of the properties, the relevant property sale and purchase agreements,
identification documents of the purchasers, proof of payment of the deed tax, the general property ownership
certificates and the authorization letter and relevant documents, if applicable, for the bureau’s review and the
issuance of the individual property ownership certificates with respect to the properties purchased. Delays by
administrative authorities in reviewing the relevant applications and granting approvals, as well as other factors,
may affect timely delivery of the general as well as individual property ownership certificates. Should a late
delivery of any individual building ownership certificate be due to delays that are deemed to be caused by us,
the purchaser would be able to terminate the property sale and purchase agreement, reclaim the payment and/or
claim damages, any of which could materially and adversely affect our business, financial condition and results
of operations. Our reputation may also be harmed as a result.

We may be subject to fines or sanctions by the PRC government if we fail to pay land grant premium or
fail to develop properties according to the terms of the land grant contracts.

Under PRC laws and regulations, if a developer fails to develop land according to the terms of the land
grant contract (including those relating to the payment of fees, the designated use of land and the time for
commencement and completion of development of the land), the relevant government authorities may issue a
warning to, or impose a penalty on, the developer or require the developer to forfeit the land use rights. Any
violation of the terms of the land grant contract may also restrict a developer’s ability to participate, or prevent
it from participating, in future land bidding. For the years ended December 31, 2018, 2019 and 2020, none of
our subsidiaries had experienced delay in payment of land premium. We cannot assure you, however, that we will
not experience delays in making land premium payment in the future. If we incur late payment fees in the future,
our business, financial condition and results of operations may be materially and adversely affected.
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Specifically, under current PRC laws and regulations, if we fail to pay any outstanding land grant
premium by the stipulated deadlines, we may be subject to late payment penalties or the repossession of the land
by the government. If we fail to commence development within one year from the commencement date stipulated
in the land grant contract, the relevant PRC land bureau may serve an investigation notice on us and impose an
idle land fee on the land of up to 20% of the land grant premium. If we fail to commence development within
two years from the commencement date stipulated in the land grant contract, the land use rights are subject to
forfeiture to the PRC government unless the delay in development is caused by government actions or force
majeure. Moreover, even if we commence development of the land in accordance with the land use rights grant
contracts, if the developed land area is less than one-third of the total land area, or if the total capital expenditure
on land development is less than one-fourth of the total amount expected to be invested in the project as
promulgated in the project proposal submitted to the government at the project registration stage, including the
purchase price of the land, and the development of the land is suspended for over one year without government
approval, the land may still be treated as idle land. See “Regulation.”

There are specific enforcement rules on idle land and other aspects of land use rights grant contracts in
many cities in China, and the local authorities are expected to enforce such rules in accordance with instructions
from the central government of China. Where a holder of the right to use a plot of State-owned land for
construction conducts malicious hoarding or speculation of the land, current measures in place require the
competent land authorities not to accept any application for new land use rights or process any title transfer
transaction, mortgage transaction, lease transaction or land registration application in respect of any idle land
before such holder completes the required rectification procedures. We cannot assure you that circumstances
leading to the repossession of land or delays in the completion of a property development will not arise in the
future. If our land is repossessed, we will not be able to continue our property development on the forfeited land,
recover the costs incurred for the initial acquisition of the repossessed land or recover development costs and
other costs incurred up to the date of the repossession. In addition, we cannot assure you that regulations relating
to idle land or other aspects of land use rights grant contracts will not become more restrictive or punitive in the
future. If we fail to comply with the terms of any land use rights grant contract as a result of delays in project
development, or as a result of other factors, we may lose the opportunity to develop the project, as well as our
past investments in the land, which could materially and adversely affect our business, financial condition and
results of operations.

The total GFA of some of our developments may exceed the original permitted GFA and the excess GFA
is subject to governmental approval and will require us to pay additional land premium.

The permitted total GFA for a particular development is set out in various governmental documents
issued at various stages. In many cases, the underlying land grant contract will specify permitted total GFA. Total
GFA is also set out in the relevant urban planning approvals and various construction permits. According to the
regulations of many local governments, if constructed total GFA unreasonably exceeds the permitted total, or if
the completed development unreasonably contains areas that authorities believe do not conform to the approved
plans as set out in relevant construction works planning permit, we may not be able to obtain the acceptance and
compliance form of construction completion (3% TEgU#§Z23K) for our development, and, as a consequence, we
would not be able to deliver individual units to purchasers or to recognize the related pre-sale proceeds as
revenue. Moreover, excess GFA requires additional governmental approval, and the payment of additional land
premium. If issues related to excess GFA cause delays in the delivery of our products, we may also be subject
to liability to purchasers under our sales and purchase agreements. We cannot assure you that constructed total
GFA for each of our existing projects under development or any future property developments will not exceed
permitted total GFA, or that the authorities will determine that all built-up areas conform to the plans approved
as set out in the construction permit. Moreover, we cannot assure you we have sufficient funding to pay any
required additional land premium or take remedial action that may be required in a timely manner, or at all. Any
of these factors may materially and adversely affect our reputation, business, financial condition and results of
operations.
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The appraised value of our properties may be different from their actual realizable value and are subject
to change.

The appraised value of our properties was prepared by the property valuer based on multiple assumptions
containing elements of subjectivity and uncertainty, including, among other things, that:

* we sell the property interests in the market without the benefit of a deferred term contract, leaseback,
joint venture, management agreement or any similar arrangement, which could serve to affect the
values of the property interests;

* no allowance has been made for any charges, mortgages or amounts owing neither on any of the
property interests valued nor for any expenses or taxation which may be incurred in effecting a sale;

* we have paid all land premium payments and other costs such as resettlement and ancillary utilities
services in full and there is no requirement for payment of any further land premium or other onerous
payments to the government; and

* our properties are free from encumbrances, restrictions and outgoings of an onerous nature, which
could affect their values.

In addition, the appraised value of our investment properties is based on key assumptions including their
market position, levels of reversionary capitalization rate, rent and/or price. Under IFRS, gains or losses arising
from changes in the fair value of our investment properties are included in our combined statements of
comprehensive income in the period in which they arise. However, fair value gains do not change our overall cash
position or our liquidity as long as we continue to hold such investment properties. See “Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Critical Accounting Policies and
Estimates — Estimate of Fair Value of Investment Properties.”

Even though the property valuer adopted valuation methodologies used in valuing similar types of
properties when preparing the property valuation report, the assumptions adopted may prove to be incorrect. As
a result, the appraised values of our properties may differ materially from the price we could receive in an actual
sale of the properties in the market and should not be taken as their actual realizable value or a forecast of their
realizable value. Unforeseeable changes to the development of the property development projects, as well as
national and local economic conditions, may affect the value of our properties.

The illiquidity of property investments and the lack of alternative uses for investment properties could
limit our ability to respond to adverse changes in the performance of our properties.

We strategically retain certain high quality commercial properties as investment properties to generate
rental income or for land appreciation purpose. As of December 31, 2020, we had investment properties
amounting to RMB10,615.2 million (US$1,626.9 million). Our investment property portfolio may increase in the
future. Investment properties are generally illiquid and our ability to sell our investment properties in response
to changing economic, financial and investment conditions is limited. We cannot assure you that we will be able
to sell any of our investment properties at prices or on terms satisfactory to us, if at all. We cannot predict the
length of time needed to find purchasers to purchase such investment properties. In addition, should we decide
to sell an investment property which is subject to a lease agreement, we may have to obtain consent from or pay
termination fees to the tenants. We may also need to incur capital expenditure to manage and maintain our
properties, or to correct defects or make improvements to these properties before selling them. We cannot assure
you that financing for such expenditures would be available when needed, or at all.

Furthermore, aging of investment properties, changes in economic and financial condition, beyond our
control, such as changes in interest rates, or changes in the competitive landscape in the PRC property market
may adversely affect the amount of rental income we generate from, as well as the fair value of, our investment
properties, either completed or under development. However, our ability to convert any of our investment
properties to alternative uses is limited as such conversion requires extensive governmental approvals in the PRC
and involves substantial capital expenditures for the purpose of renovation, reconfiguration and refurbishment.
We cannot assure you that such approvals and financing can be obtained when needed. These and other factors
that impact our ability to respond to adverse changes in the performance of our investment in properties may
adversely affect our business, financial condition and results of operations.
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Our financial conditions and results of operations may be materially impacted by gains or losses arising
from changes in the fair value of our investment properties.

We are required to reassess the fair value of any investment properties that we hold. After initial
recognition, investment properties are carried at fair value, representing open market value determined at each
reporting date by external valuers. Fair value is based on active market prices, adjusted, if necessary, for any
difference in the nature, location or condition of the specific asset. Gains or losses arising from changes in the
fair value of any such investment properties will affect our results of operations in the period in which they arise
and the impact may be significant. The fair value gains on our investment properties in 2018, 2019 and 2020 were
RMB144.6 million, RMB326.5 million and RMB324.0 million (US$49.7 million), respectively. We cannot assure
you that we can recognize comparable fair value gains in investment properties in the future and we may also
recognize fair value losses, which would impact our results of operations for future periods. Fair value gains in
investment properties would not change our cash position as long as these properties are held by us, and thus
would not increase our liquidity in spite of the increased profit. On the other hand, fair value losses in investment
properties would have a negative effect on our results of operations, even though such losses would not change
our cash position as long as these properties are held by us.

Our property leasing and commercial property management businesses might subject us to a variety of
risks.

Property leasing and commercial property management income from our investment properties
constitute integral parts of our business and turnover. We are subject to risks incidental to the ownership and
operation of commercial properties, including volatility in market rental rates and occupancy levels, competition
for tenants, costs resulting from on-going maintenance and repair and inability to collect rent from tenants or
renew leases with tenants due to bankruptcy, insolvency, financial difficulties or other reasons. In addition, we
may not be able to renew leases with our tenants on terms acceptable to us, or increase rental rates to a level of
the then prevailing market rate, or at all, upon the expiry of the existing terms. Likewise, we may not be able
to enter into new leases at rental rates as expected. All these factors could negatively affect the demand for our
investment properties, and as a result, decrease our rental income, which may have an adverse effect on our
business, financial condition and results of operations.

The performance of our commercial property management business depend on various factors, including
our ability to provide professional and quality property management services, collect property management fees
and control costs, in particular, labor costs. We are generally paid fixed management fees for our services
regardless of the actual cost we incur. In addition, for properties that are not owned by us, in order to raise our
management fees, we are required to complete certain administrative procedures, including obtaining approvals
of the property owner’s general meeting. Management fees may also be subject to price range set by applicable
government guidance. In the event that the property management fees we charge are insufficient to cover our
costs and if we are unable to increase such fees in response to cost increases, there could be adverse effect on
our financial condition and results of operations. Additionally, if we seek to reduce costs, we may not be able
to maintain the quality of our property management services, which may similarly affect our reputation, business
financial condition and results of operations.

Furthermore, there are inherent risks of accidents, injuries or prohibited activities (such as illegal drug
use, gambling, violence or prostitution by guests and infringement of third parties’ intellectual property or other
rights by our tenants) taking place in public places, such as shopping malls. The occurrence of one or more
accidents, injuries or prohibited activities at any of our investment properties could adversely affect our
reputation among customers and guests, harm our brand, decrease our overall rents and occupancy rates and
increase our costs by requiring us to implement additional safeguard measures. In addition, if accidents, injuries
or prohibited activities occur at any of our investment properties, we may be held liable for costs, damages and
fines. Our current property and liability insurance policies may not provide adequate or any coverage for such
losses and we may be unable to renew our insurance policies or obtain new insurance policies without increases
in premiums and deductibles or decreases in coverage levels, or at all.
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We guarantee the mortgage loans of our customers and may be liable to the mortgagee banks if our
customers default on their mortgage payments.

We derive the substantial portion of our revenue from sale of our properties and most of our purchasers
apply for bank borrowings and mortgages to fund their purchases. Therefore, the availability of mortgages to our
prospective purchasers would significantly affect our financial condition and results of operations. In accordance
with industry practice, commercial banks require us to guarantee mortgage loans offered to purchasers of the
properties that we develop. Typically, we guarantee mortgage loans for purchasers up until (i) we complete the
relevant properties and the property ownership certificates and the mortgage are registered in favor of the
mortgagee bank or (ii) the settlement of mortgage loans between the mortgagee bank and the purchaser,
whichever is earlier.

The guarantees cover the full value of mortgages that purchasers of our properties have obtained to
finance their purchases and any additional payments or penalties imposed by mortgagee banks for any defaults
in mortgage payments by the purchasers. If a customer defaults on payment of its mortgage, the mortgagee bank
may require that we immediately repay the entire outstanding balance of the mortgage and any additional
payments or penalties pursuant to the guarantee. Upon satisfaction of our obligations under the guarantee, the
mortgagee bank would then assign its rights under the loan and the mortgage to us and we would then have full
recourse to the property. In line with industry practice, we do not conduct any independent credit checks on our
customers and rely on the credit evaluation conducted by the mortgagee banks on such customers. These are
contingent liabilities not reflected on our balance sheets.

As of December 31, 2018, 2019 and 2020, our outstanding guarantees over the mortgage loans of our
customers amounted to RMB32,844.4 million, RMB36,516.9 million and RMB32,161.3 million (US$4,928.9
million), respectively. We cannot assure you that defaults by purchasers will not occur or that the rate of such
defaults will not increase in the future. If a significant amount of our guarantees are called upon at the same time
or in close succession, if there is a material depreciation in the market value of the relevant properties, or if we
cannot resell such properties due to unfavorable market conditions or for other reasons, our financial condition
and results of operations may be materially and adversely affected.

Certain portions of our property development projects and investment properties are designated as civil
air defense properties.

According to the PRC laws and regulations, new buildings constructed in cities should contain basement
areas that can be used for civil air defense purposes in times of war. Under the PRC Civil Air Defense Law ( {#
e \ AL AR Bi2215) ) promulgated by the NPC on October 29, 1996, as amended on August 27, 2009 and
Management Measures for Peacetime Development and Usage of Civil Air Defense Properties (A B %22 TF2F-
IRF BH 25 R 1457 B AR promulgated by the House Civil Air Defense Office on November 2001, after obtaining the
approval from the civil air defense supervising authority, a developer can manage and use such areas designated
as civil air defense properties at other time and generate profits from such use. In recent years, we had entered
into contracts to transfer the right to use civil air defense properties in our property development projects to our
customers as car parks and we intend to continue such transfer. However, in times of war, such areas may be used
by the government at no cost. In the event of war and if the civil air defense area of our projects is used by the
public, we may not able to use such area as car parks, and such area will no longer be a source of our revenue.
In addition, while our business operations have complied with the laws and regulations on civil air defense
property in all material aspects, we cannot assure you that such laws and regulations will not be amended in the
future which may make it more burdensome for us to comply with and increase our compliance cost.

Changes in interest rates have affected and will continue to affect our financing costs and, ultimately, our
results of operations.

We have incurred and expect to continue to incur a significant amount of interest expenses relating to
our borrowings from commercial banks and trust financing providers. Accordingly, changes in interest rates have
affected and will continue to affect our financing costs, which in turn may affect our profitability and operating
results. As our borrowings are in RMB, the interest rates on our borrowings are primarily affected by the
benchmark interest rates set by the PBOC, which have gradually decreased in recent years. The weighted average
effective interest rates on our total borrowings were 7.8%, 7.5%, and 6.5% for the years ended December 31,
2018, 2019 and 2020. Most of the interest costs incurred were capitalized. Our capitalized interest in 2018, 2019

25



and 2020 were RMB4,250.3 million, RMB4,582.2 million and RMB5,097.6 million (US$781.2 million),
respectively. Any future increases in the PBOC benchmark interest rate as a result of government policies may
lead to higher lending rates, which may increase our financing costs and thereby adversely affect our business,
financial condition and results of operations.

We may be adversely affected by material issues that affect our relationships or business ventures with our
joint venture partners.

We have entered into joint ventures with third parties and may continue to do so in the future. The
performance of such joint ventures has affected, and will continue to affect, our results of operations and
financial position. As of December 31, 2020, we recorded amounts due from related companies of RMB7,880.8
million (US$1,207.8 million). We and our joint venture partners provided such amounts to our joint venture
project companies in proportion to our shareholding percentages in order to fund such project companies’ land
acquisition efforts and working capital requirements. Once these project companies commence pre-sale and
generate cash flow, they will repay such amounts to us on demand. Therefore, the timing of such joint ventures’
capital requirements, the financial performance of our joint ventures and their ability to repay may materially and
adversely affect our results of operations. We generally expect to incur share of loss in such joint ventures until
their respective development of property projects completes and starts to contribute revenue. As of December 31,
2018, 2019 and 2020, our investments in joint ventures amounted to RMB1,931.7 million, RMB2,341.6 million
and RMB3,137.5 million (US$480.8 million), respectively.

The success of a joint venture depends on a number of factors, some of which are beyond our control.
As a result, we may not be able to realize the anticipated economic and other benefits from our joint ventures
and associated companies. In addition, in accordance with PRC law, our joint venture agreements and the articles
of association of our joint ventures and associated companies, certain matters relating to joint venture require the
consent of all parties to the joint ventures and associated companies. Therefore, such joint venture agreements
involve a number of risks, including:

* we may not be able to pass certain important board resolutions requiring unanimous consent of all
of the directors of our joint ventures and associated companies if there is a disagreement between
us and our joint venture partners;

* we may disagree with our joint venture partners in connection with the scope or performance of our
respective obligations under the joint venture arrangements;

* our joint venture partners may be unable or unwilling to perform their obligations under the joint
venture arrangements with us, including their obligation to make required capital contributions and
shareholder loans, whether as a result of financial difficulties or other reasons;

e our partners may have economic or business interests or goals or philosophies that are inconsistent
with ours;

* our partners may take action contrary to our requests or instructions or contrary to our policies or
objectives with respect to our property investments; or

* our partners may face financial or other difficulties affecting their ability to perform their
obligations under the relevant joint venture arrangements with us.

In addition, since we do not have full control over the business and operations of our joint ventures and
associated companies, we cannot assure that they have been, or will be in strict compliance with all applicable
PRC laws and regulations. We cannot assure you that we will not encounter problems with respect to our joint
ventures and associated companies or our joint ventures and associated companies will not violate PRC laws and
regulations, which may have a material adverse effect on our business, results of operation and financial
condition.
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We are a holding company and rely primarily on dividends paid by our subsidiaries and joint ventures to
fund any cash and financing requirements we have, and our ability to pay dividends and utilize cash
resources in our subsidiaries and joint ventures depend on their earnings and distributions.

We are a holding company and we conduct our business operations primarily through our subsidiaries
and joint ventures in China. Our ability to make dividend payments and other distributions in cash, pay expenses,
service indebtedness incurred and finance the needs of other subsidiaries depends upon the receipt of dividends,
distributions or advances from our subsidiaries. The ability of our subsidiaries and joint ventures to pay
dividends or other distributions may be subject to their earnings, financial position, cash requirements and
availability, applicable laws and regulations and restrictions on making payments to us contained in financing or
other agreements. If any of our subsidiaries or joint ventures incurs indebtedness in its own name, the instruments
governing the indebtedness may restrict dividends or other distributions on its equity interest to us. These
restrictions could reduce the amount of dividends or other distributions that we receive from these entities, which
could in turn restrict our ability to fund our business operations. In addition, their declaration of dividends will
be at the absolute discretion of the boards of our subsidiaries and joint ventures.

Furthermore, payments of dividends by our subsidiaries and joint ventures are subject to restrictions
under PRC laws. In addition, our subsidiaries or joint ventures may be restricted from making distributions to
us due to restrictive covenants contained in agreements, such as bank credit facilities and joint venture
agreements, to which they may be subject. Any of the above factors may affect our ability to pay dividends and
to service our indebtedness. As we expect to continue to invest in subsidiaries and joint ventures for the
development of property projects, our liquidity may be further restricted if we are not able to receive dividends
from our existing or future subsidiaries or joint ventures, which could materially and adversely affect our ability
to conduct our business.

Our success depends on the continued services of our senior management team and other qualified
employees.

Our continued success and growth depends on our ability to identify, hire, train and retain suitably
skilled and qualified employees, including management personnel, with relevant professional skills. The services
of our Directors and members of senior management are essential to our success and future growth. The loss of
a significant number of our Directors and senior management could have a material adverse effect on our
business if we are unable to find suitable replacements in a timely manner. We may not be able to successfully
attract, assimilate or retain all of the personnel we need. We may also need to offer superior compensation and
other benefits to attract and retain key personnel and therefore cannot assure you that we will have the resources
to fully achieve our staffing needs. In addition, if any Director or any member of our senior management team
or any of our other key personnel were to join a competitor or carry on a competing business, we may lose
customers and key professionals and staff members. Due to the intense competition for management and other
personnel in the PRC property sector, any failure to recruit and retain the necessary management personnel and
other qualified employees could have a material adverse impact on our business and prospects.

Deterioration in our brand image or any infringement of our intellectual property rights may materially
and adversely affect our business.

We rely, to a significant extent, on our “Zhenro (1E4£)” brand name and image to attract potential
customers to our properties. Any negative incident or negative publicity concerning us or our properties may
materially and adversely affect our reputation, financial position and business, results of operations. Brand value
is based largely on consumer perceptions with a variety of subjective qualities and can be damaged even by
isolated business incidents that degrade consumers’ trust. Consumer demand for our properties and our brand
value could diminish significantly if we fail to preserve the quality of our properties or fail to deliver a
consistently positive consumer experience, or if we are perceived to act in an unethical or socially irresponsible
manner. Any negative publicity and the resulting decrease in brand value, or any failure to establish our brand
in provinces and cities in which we currently operate, may have a material adverse effect on our business,
financial position and results of operations. In addition, any unauthorized use or infringement of our brand name
may impair our brand value, damage our reputation and materially and adversely affect our business and results
of operations.
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We may be subject to fines or penalties if we fail to comply with any applicable laws, rules or regulations.

Historically, we experienced certain non-compliance incidents. One of our project companies was
penalized for underpaid corporate income tax in the years of 2011 and 2012. In addition, we commenced or
proceeded with construction works with respect to certain of our property projects before completing requisite
administrative procedures and/or obtaining requisite permits. We also experienced non-compliance in connection
with certain defective land parcels during the development of Nanchang Zhenro The Capital of Great Loch, on
which we developed residential properties that had been completed and delivered to our customers. We also
experienced non-compliance regarding relevant regulations on advertising, sales contract and price thereof. We
were subject to penalties or ordered to rectify such non-compliances, as the case may be. On April 16, 2019, we
received an administrative penalty of RMB22,226,351.0 for non-compliance with building plans for certain units
of Nanjing Zhenro Royal Fame. There is no assurance that our internal control measures will be effective and
there will not be any non-compliance incidents in the future. In addition, PRC laws, rules or regulations
governing our industry have been evolving rapidly, and we cannot assure you that we will not be subject to fines
or penalties arising from non-compliance incidents if we fail to adapt to the new regulatory regime in a timely
manner, or at all, which may have a material adverse effect on our business, financial condition and results of
operations.

Compliance with PRC laws and regulations regarding environmental protection may result in substantial
costs and delays in construction schedule.

We are subject to a variety of laws and regulations concerning the protection of health and the
environment and preservation of antiquities and monuments which imposes. Compliance with such laws and
regulations may result in delays in our construction work, may cause us to incur substantial compliance and other
costs and can severely restrict project development activities in environmentally sensitive regions or areas. See
“Business — Environmental Matters” for details.

As required by PRC laws and regulations, property projects in environmentally sensitive regions or areas
are required to undergo environmental assessments and the related assessment document must be submitted to
the relevant government authorities for approval before commencement of construction. For other property
projects, we are required to file the environmental impact registration form for approval. Where a construction
unit commenced construction prior to submission of the environmental impact statement of the construction
project, the environmental projection department at the county level or above shall order it to stop the
construction, impose a fine of not less than 1% but not more than 5% of the overall investment amount for such
construction project according to the seriousness and consequences of such violations, and order it to restore to
the original state; and the person-in-charge and responsible personnel of the construction project shall be liable
to administrative sanctions in accordance with laws. Where a construction unit fails to file the environmental
impact registration form of the construction project for the record, it shall be ordered by the environmental
protection department at the county level or above to do the record-filing and fined not more than RMB50,000.

We cannot assure you that we will be able to comply with all such requirements with respect to
environmental assessments. It is possible that the environmental assessments conducted may not reveal all
environmental liabilities or their full extent, and there may be material environmental liabilities of which we are
unaware. In the event of a termination of construction and/or imposition of a fine as a result of our
non-compliance, our financial condition may be materially and adversely affected.

Current insurance coverage may not be adequate to cover all risks related to our operations.

In line with industry practice, we do not maintain any insurance policies for our residential property
development projects. We generally maintain property insurance for our commercial property projects held for
investment. In addition, we require the general contractors of our development projects to maintain insurance
policy in accordance with the contracting agreements. Furthermore, we do not maintain insurance covering
construction-related property damage or personal injuries of third parties.

In addition, we do not maintain insurance against any liability arising from allegedly tortious acts
committed on our work sites. We cannot assure you that we will not be sued or held liable for damage arising
from, or in connection with, any such tortious acts. Moreover, there are certain losses for which insurance is not
available on commercially practicable terms, such as those suffered due to earthquakes, typhoons, floods, wars,
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civil disorders and other events of force majeure. If we suffer any loss, damage or liability in the course of our
business operations, we may not have sufficient funds to cover such loss, damage or liability or to replace any
property development that has been destroyed. In addition, any payment we make to cover any loss, damage or
liability could have a material adverse effect on our business, financial condition and results of operations.

We may be involved in legal and other disputes from time to time arising out of our operations, including
any disputes with our contractors, suppliers, employees, tenants or other third parties, and may face
significant liabilities as a result.

We have and may from time to time be involved in disputes with various parties involved in the
development, sale, leasing and management of our properties, including contractors, suppliers, construction
workers, purchasers and tenants. These disputes may lead to protests or legal or other proceedings and may result
in damage to our reputation, substantial costs to our operations, and diversion of our management’s attention. In
addition, we may disagree with regulatory bodies in certain respects in the course of our operations, which may
subject us to administrative proceedings and unfavorable decrees that result in liabilities and cause delays to our
properly developments. However, we cannot assure you that we will not be involved in any major legal
proceedings in the future. Any involvement on these disputes may materially and adversely affect our business,
financial condition and results of operations.

Our operations may be dependent on a limited number of major suppliers.

Our suppliers are mainly construction contractors and construction material suppliers. We may be
dependent on a limited number of major suppliers to operate our businesses. Some of our general contractors and
sub-contractors are local level operating entities owned or controlled by group companies in China. Although we
transacted with such local level operating entities on an individual basis, we aggregated the purchases from such
entities and counted each of the relevant group companies as a major supplier. As such, the five largest suppliers,
substantially all of whom were general contractor group companies in China, accounted for approximately
27.8%, 42.1% and 44.6% of our total purchases for the years ended December 31, 2018, 2019 and 2020,
respectively. Our single largest supplier for the years ended December 31, 2018, 2019 and 2020 accounted for
approximately 14.0%, 15.9% and 13.8% of our total purchases, respectively.

If a large number of our current major suppliers decide to terminate business relationships with us or,
if the services or raw materials supplied by our current suppliers fail to meet our standards, or if our current
service or raw material supplies are interrupted for any reason, we may not be able to easily switch to other
qualified suppliers in a timely fashion, which may materially and adversely affect our business and financial
results.

False advertising of our properties may lead to penalties, undermine our sales and marketing efforts,
deteriorate our brand name, and have a material adverse effect on our business.

As a property developer in the PRC, we are subject to a variety of laws and regulations concerning the
marketing and promotion of our property development projects, our business and our brand image. If any of our
advertisements are considered to be untruthful, we will be subject to penalties and will be required to cease
publishing the advertisement and eliminate adverse effects by publishing notice in the same media or media with
equivalent significance to correct the previous false advertisements and clarify the truth. In addition, any false
advertising may cast doubt on our other disclosures, advertisements, filings and other publications, deteriorate
our brand name and reputation, and consequently materially and adversely affect our business, financial
condition and results of operations.

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

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

Our operations are subject to extensive government policies and regulations and, in particular, we are
susceptible to adverse changes in policies related to the PRC property industry and in regions in which we
operate.

Our business is subject to extensive governmental regulation and, in particular, we are sensitive to policy
changes in the PRC property sector. The PRC government exerts considerable direct and indirect influence on
the growth and development of the PRC property market through industry policies and other economic measures
such as setting interest rates, controlling the supply of credit by changing bank reserve ratios and implementing
lending restrictions, increasing tax and duties on property transfers and imposing restrictions on foreign
investment and currency exchange. Since 2004, the PRC and local governments introduced a series of regulations
and policies designed to generally control the growth of the property market, including, among others:

e strictly enforcing the idle land related laws and regulations;

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

e prohibiting commercial banks from lending funds to real estate developers with an internal capital
ratio lower than certain prescribed percentage; and

* restricting PRC commercial banks from granting loans to property developers for the purpose of
paying land grant premiums.

In particular, the PRC and local governments also introduced the following policies, among others, to
specifically restrain property purchases for speculation purposes and refrain property prices from rising too
quickly in certain cities:

* limiting the maximum amount of monthly mortgage and the maximum amount of total monthly debt
service payments of an individual borrower;

* imposing a business tax levy on the sales proceeds for second-hand transfers subject to the length
of holding period and type of properties;

e raising the minimum percentage of down payment of the purchase price of the residential property
of a family;

» restricting purchasers from acquiring second (or more) residential property and imposing property
purchase restrictions on non-local residents that cannot provide any proof of local tax or social
security payments for more than a specified time period in certain cities; and

* restricting the availability of individual housing loans in the property market to individuals and their
family members with more than one residential property, and raising interest rates of such loans.

These and other measures, including additional requirements for pre-sales and restricting the use of
funds raised by pre-sales, made the properties we developed more costly, unattractive or even unavailable to
certain of our customers. In addition, since January 2010, policies implemented by the PRC government with
regard to bank loans and trust financing arrangements for property development projects have had, and may
continue to have, a dampening effect on the property markets in which we operate. These measures resulted in
downward pressure on the PRC property market starting in the second half of 2011 and reduced transaction
volumes in the first quarter of 2012.

Following the market fluctuations in the face of temporary easing of some restrictions by local
governments in the second and third quarters of 2012, the property price and transaction volume increased in the
last quarter of 2012 and the first quarter of 2013. On February 26, 2013, the General Office of the State Council
announced the Notice on Further Regulation of the Real Estate Market ( [B755 B /A i [ i 4 28 1 iy s b 7 i
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Wi TAERIZEEN) ). According to such notice, local governments shall increase the supply of housing
properties and lands, and set price control targets in cities with rapidly increasing property prices. In addition,
the notice also requires the local government to strictly implement existing purchase restrictions and
differentiated credit policies with regard to the down payment ratios and interest rates for mortgages for second
(or more) residential property. If the property prices increases too quickly, the local government may further
increase interest rates and down payment ratio for mortgages for second (or more) properties. For cities with
existing purchase restrictions, the city municipals shall impose further restrictions. For cities with no purchase
restrictions, the provincial governments must require these cities to promptly adopt purchase restrictions. The
tax, building and construction authorities are required to coordinate to ensure that the 20% individual income tax
on the difference between the sales proceeds and the original purchase price for the sale of second-hand
properties is strictly implemented. These policies aim to serve to restrain the trend of excessive increase in
housing prices. At the end of 2013, a new round of policies aimed at promoting affordable housing and
discouraging speculative investments in residential properties was announced in a number of large cities in
China, including Beijing, Shanghai, Guangzhou, Shenzhen, Zhengzhou, Nanchang, Fuzhou, Xiamen, Nanjing
and Hangzhou.

The PRC government has eased certain restrictive measures starting in the third quarter 2014 to foster
the growth of the residential property market in China, encourage transactions and reduce idle housing inventory.
However, such action has resulted in the property markets in first-and certain second-tier cities showing signs
of overheating. As a response, in certain first-and second-tier cities including Shanghai, Shenzhen, and Suzhou,
local governments have again enhanced restrictive measures such as raising the minimum percentage of down
payment of the purchase price of the second (or more) residential property of a family, requiring longer social
insurance records in such cities for citizens whose household registration were not in such cities, and restriction
on the percentage of price increases by real estate developers during a year. In 2015, the PRC government raised
percentage of down payment and changed the calculation base of business tax concerning transfer of individual
housing, pursuant to which, where an individual sells a property purchased within two years, business tax shall
be levied on the full amount of the sales income; where an individual sells a non-ordinary property that was
purchased more than two years ago, business tax shall be levied on the difference between the sales income and
the original purchase price of the house; the sale of an ordinary residential property purchased by an individual
more than two years ago is not subject to such business tax. In 2016, such tax policies has been further refined.

On February 13, 2017, the Asset Management Association of China issued Circular 4 of Regulation for
Registration Management of Private Asset Management Plan by Securities and Future Institutions (the “Circular
4). Circular 4 provides that any private equity and asset management plan that is adopted to make either direct
or indirect investment into any ordinary residential property project located in certain PRC cities where the
property price rises too fast shall not be filed for a record temporarily. Such cities currently include 16 major
cities in the PRC, such as Shanghai, Hefei, Nanjing, Suzhou, Tianjin, Fuzhou, Wuhan and Zhengzhou, and the
list of such cities may be updated from time to time in the future according to the relevant regulations of the
Ministry of Housing and Urban-Rural Development of the PRC. In addition, a private equity and asset
management plan shall neither be used to finance any real estate developer by means of bank entrusted loans,
trust plans, or usufruct of transferee assets, for the purpose of paying the price of land grant or supplementing
the working capital, nor be used to directly or indirectly facilitate any violation or illegality of various
institutions’ granting of loans for down payments.

In March 2017, local governments in certain major cities in the PRC, such as Beijing, Hangzhou and
Hebei, introduced further policies to restrain property purchases for specialization purposes and refrain property
prices from rising too quickly. Such policies include suspending the provision of individual housing loans with
the term of more than 25 years, raising the minimum percentage of down payment of the purchase price and
strictly restricting purchasers from acquiring second (or more) residential property. On April 1, 2017, the
Ministry of Land and Resources and Ministry of Housing and Urban-Rural Development issued the Circular of
the Ministry of Housing and Urban-Rural Development and the Ministry of Land and Resources on Tightening
the Management and Control over Intermediate Residential Properties and Land Supply ( {fE/5 340 s &6 -
U SR T s A AT 5 e 4L R A TN R B L AERYZE A1) ). To maintain a housing supply-demand
balance, cities facing serious demand over supply and overheating market shall increase the supply of housing
land, especially for ordinary commercial houses; and cities with excessive housing supply shall reduce or
suspend the land supply for housing. All the local governments shall build an inspection system to monitor the
source of funds for land acquisition to ensure that the real estate developers use their own legal funds to purchase
lands. These measures reduced the transaction volumes in certain major cities in the PRC in the second quarter
of 2017.
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In July 2017, NDRC, CSRC, Ministry of Finance, Ministry of Housing and Urban-Rural Development,
Ministry of Public Security, MLR, SAT, SAIC and PBOC jointly issued the Notice on Accelerating the
Development of Renting Market in Large and Medium-sized Cities with Influx Population ( B 7E N i
AR s T b e A 5 AR i 55 98 K1) ), promoting the development of renting market through multiple
channels, such as increasing the land banks to be granted for renting houses, encouraging the ancillary renting
houses in new commodity properties.

On December 28, 2020, PBOC and CBRC jointly promulgated the Notice of PBOC and CBRC on
Establishing a Centralization Management System for Real Estate Loans of Banking Financial Institutions (
N RERAT ~ o B SRAT O B B R B BRI 1 ST SRAT S B A S A R R A v R BRI EE R AN ),
which requires a PRC financial institution (excluding its overseas branches) to limit the amount of real estate
loans and personal housing mortgage loans it lends to a proportion calculated based on the total amount of RMB
loans extended by such financial institution. A relevant financial institution will have a transition period of two
years or four years to comply with the requirements depending on whether such financial institution exceeded
2% of the legal proportion based on the statistical data relating to such financial institution as of December 31,
2020. Under the notice, PBOC and CBRC will have the authority to take measures such as, among other things,
imposing additional capital requirements on and reallocating the weight adjustments relating to the risk of real
estate assets for financial institutions that fail to rectify the proportion requirements within a certain period.

There are no assurance that the PRC government will relax existing restrictive measures, impose and
enhance restrictive measures, or to impose other restrictive policies, regulations or measures in the future. The
existing and other future restrictive measures may limit our access to capital, reduce market demand for our
products and increase our finance costs, and any easing measures introduced may also not be sufficient. We
currently do not expect the impacts on our overall operation of the abovementioned new restrictive policies,
regulations and measures be significant because we are able to modify our operating strategies among different
regions accordingly as we currently operate in 32 cities in China and such restrictive policies are mainly effective
in particular cities. If we fail to adapt our operations to new policies, regulations and measures that may come
into effect from time to time with respect to the real property industry, or such policy changes negatively impact
our business, our financial condition, results of operations and prospects may be materially and adversely
affected.

The PRC property market industry is highly competitive.

There are a large number of property developers in the PRC and we expect the level of competition to
increase over time, especially as new players enter the market and existing players expand, merge, reorganize and
become more established. Intense competition among property developers in China for land, financing,
construction materials and skilled management and human resources may result in increased cost for land
acquisition and construction, an oversupply of properties available for sale, a decrease in property prices, a
slowdown in the rate at which new property developments are approved or reviewed by the relevant PRC
government authorities and an increase in administrative costs for hiring or retaining qualified contractors and
personnel. Many of our competitors, including foreign developers and top-tier domestic developers, may have
more financial or other resources than us. Domestic and overseas property developers have entered the property
development markets in these cities where we have operations. If we fail to compete effectively, our business
operations and financial condition will suffer.

The global financial markets, including the financial markets in China, have experienced significant
slowdown and volatility during the past few years, which has affected the PRC property market, and any
continued deterioration may materially and adversely affect our business and results of operations.

The economic slowdown and turmoil in the global financial markets starting in the second half of 2008
have resulted in a general tightening of credit, an increased level of commercial and consumer delinquencies,
lack of consumer confidence and increased market volatility. The global economic slowdown has also affected
the PRC property market, including among other things,

* by reducing the demand for commercial and residential properties resulting in the reduction of
property prices;

* by adversely impacting the purchasing power of potential property purchasers, which may further
impact the general demand for properties and cause a further erosion of their selling prices; and

* by negatively impacting the ability of property developers and potential property purchasers to
obtain financing.
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More recently, global market and economic conditions were adversely affected by the credit crisis in
Europe, the credit rating downgrade of the United States and heightened market volatility in major stock markets.
In Asia and other emerging markets, some countries are expecting increasing inflationary pressure as a
consequence of liberal monetary policy or excessive foreign fund inflow, or both. In the Middle East, Eastern
Europe and Africa, political unrest in various countries has resulted in economic instability and uncertainty. In
the United Kingdom, a remain-or-leave referendum on its membership within the European Union was held in
June 2016, the result of which favored the exit of the United Kingdom from the European Union (“Brexit”). On
January 31, 2020, the United Kingdom officially exited the European Union following a UK-EU Withdrawal
Agreement signed in October 2019. The United Kingdom and the European Union will have a transition period
until December 31, 2020 to negotiate, among others, trade agreements in details. Given the lack of precedent and
uncertainty of the negotiation, the effect of Brexit remains uncertain, and Brexit has and may continue to create
negative economic impact and increase volatility in the global market. To control inflation in the past, the PRC
government has imposed control on bank credits, limits on loans for fixed assets and restrictions on state bank
lending. Such austerity measures can lead to a slowdown in the economic growth. The PRC economy grew at
a slower pace in 2014, 2015 and 2016 than in previous years, with a yearly real GDP growth of 7.3%, 6.9% and
6.7%, respectively. Recently, there have been growing concerns about the volatility of the Chinese economy and
the adjustments of Chinese fiscal policies. For example, after a rapid surge from the second half of 2014 to early
June 2015, the Chinese domestic equity markets experienced sharp declines and severe volatility beginning from
June 13, 2015. The Chinese government has taken monetary and regulatory measures to stabilize the market,
including measures affecting market liquidity, new equity offering pipelines and trading activities of certain
market participants. These and other issues resulting from the global economic slowdown and financial market
turmoil have adversely impacted, and may continue to adversely impact, home owners and potential property
purchasers, which may lead to a decline in the general demand for our properties and erosion of their selling
prices. Any further tightening of liquidity in the global financial markets may in the future negatively affect our
liquidity. If the global economic and financial market slowdown and volatility continue or become more severe
than currently anticipated, or if the PRC economy and financial market continues to slow down, our business,
financial condition, results of operations and prospects could be materially and adversely affected.

China’s economic growth may also slow down due to weakened exports as a result of tariffs and trade
tensions caused by the U.S.-China trade war. In 2018 and 2019, the U.S. government, under the administration
of President Donald J. Trump, imposed several rounds of tariffs on cumulatively US$550 billion worth of
Chinese products. In retaliation, the Chinese government responded with tariffs on cumulatively US$185 billion
worth of U.S. products. In addition, in 2019, the U.S. government restricted certain Chinese technology firms
from exporting certain sensitive U.S. goods. The Chinese government lodged a complaint in the World Trade
Organization against the U.S. over the import tariffs in the same year. The trade war created substantial
uncertainties and volatilities to global markets. On January 15, 2020, the U.S. and Chinese governments signed
the U.S.-China Economic and Trade Agreement (the “Phase I Agreement”). Under the Phase I Agreement, the
U.S. agreed to cancel a portion of tariffs imposed on Chinese products, China promised additional purchases of
U.S. goods and services, and both parties expressed a commitment to further improving various trade issues.
Despite this reprieve, however, it remains to be seen whether the Phase I Agreement will be abided by both
governments and successfully reduce trade tensions. If either government violates the Phase I Agreement, it is
likely that enforcement actions will be taken and trade tensions will escalate. Furthermore, additional
concessions are needed to reach a comprehensive resolution of the trade war. The roadmap to the comprehensive
resolution remains unclear, and the lasting impact the trade war may have on China’s economy and the PRC
industry remains uncertain. Should the trade war between the United States and the PRC begin to materially
impact the PRC economy, the purchasing power of our customers in the PRC would be negatively affected.

RISKS RELATING TO DOING BUSINESS IN THE PRC

PRC economic, political, social conditions as well as government policies could adversely affect our
business, prospects, financial condition and results of operations.

We conduct our business operations in the PRC. The PRC economy differs from the economies of most
developed countries in many respects, including but not limited to:

e economic structure;

* level of governmental involvement;

33



e level of development;

e growth rate;

* control of foreign exchange; and
* allocation of resources.

As a result of these differences, our business may not develop in the same way or at the same rate as
might be expected if the PRC economy were similar to those of developed countries. The PRC economy has been
transitioning from a planned economy to a more market-oriented economy. The PRC government has
implemented economic reform measures emphasizing responsiveness to market forces in the development of the
PRC economy. However, the PRC government continues to play a significant role in regulating industries by
imposing industrial policies. Furthermore, despite the implementation of such reforms, changes in the PRC’s
political and social condition, laws, regulations, policies and diplomatic relationships with other countries could
have an adverse effect on our business, financial condition or results of operations.

In addition, many of the economic reforms carried out by the PRC government are unprecedented or
experimental and are expected to be refined and improved over time. This refining and adjustment process may
not necessarily have a positive effect on our operations and business development. Other political, economic and
social factors may also lead to further adjustments of the reform measures. For example, the PRC government
has in the past implemented a number of measures intended to curtail certain segments of the economy, including
the real estate industry, which the government believed to be overheating. These actions, as well as other actions
and policies of the PRC government, could cause a decrease in the overall level of economic activity in the PRC
and, in turn, have an adverse impact on our business and financial condition.

The PRC legal system has inherent uncertainties that could limit the legal protection available to you.

Our business is conducted in mainland China and is governed by PRC laws and regulations. All of our
operating subsidiaries are located in China and are subject to PRC laws and regulations. The PRC legal system
is based on written statutes and prior court decisions can only be cited as reference. Additionally, PRC written
statutes are often principle-oriented and require detailed interpretations by the enforcement bodies to further
apply and enforce such laws. Since 1979, the PRC government has promulgated laws and regulations in relation
to economic matters such as foreign investment, corporate organization and governance, commerce, taxation and
trade, with a view to developing a comprehensive system of commercial law. However, as these laws and
regulations are continually evolving in response to changing economic and other conditions, and because of the
limited volume of published cases and their non-binding nature, any particular interpretation of PRC laws and
regulations may not be definitive. In addition, the PRC legal system is based in part on government policies and
internal rules (some of which are not published on a timely basis, if at all) that some rules may have a retroactive
effect. The PRC may not accord equivalent rights (or protection for such rights) to those rights investors might
expect in countries with more sophisticated real estate laws and regulations.

Furthermore, the PRC is geographically large and divided into various provinces and municipalities and
as such, when PRC laws, rules, regulations and policies apply in different provinces, there may be different and
varying applications and interpretations in different parts of the PRC. Legislation or regulations, particularly for
local applications, may be enacted without sufficient prior notice or announcement to the public. Accordingly,
we may not be aware of the existence of new legislation or regulations. There is at present also no integrated
system in the PRC from which information can be obtained in respect of legal actions, arbitrations or
administrative actions. Even if an individual court-by-court search were performed, each court may refuse to
make the documentation that it holds available for inspection. As a result, the legal protections available to you
under the PRC legal system may be limited.
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We rely principally on dividends paid by our subsidiaries to fund any cash and financing requirements we
may have, and any limitation on the ability of our PRC subsidiaries to pay dividends to us could have a
material and adverse effect on our ability to conduct our business.

We are a holding company incorporated in the Cayman Islands and operate our core businesses through
our operating subsidiaries in the PRC. Therefore, the availability of funds to pay dividends to our Shareholders
largely depends upon dividends received from these subsidiaries. If our subsidiaries incur debts or losses, such
indebtedness or loss may impair their ability to pay dividends or other distributions to us. As a result, our ability
to pay dividends will be restricted.

The PRC laws and regulations require that dividends be paid only out of distributable profits, which are
net profit of our PRC subsidiaries as determined in accordance with PRC GAAP or IFRS, whichever is lower,
less any recovery of accumulated losses and appropriations to statutory and other reserves that our PRC
subsidiaries are required to make. Moreover, because the calculation of distributable profits under PRC GAAP
is different from the calculation under IFRS in certain respects, our operating subsidiaries may not have
distributable profits as determined under PRC GAAP, even if they have profits for that year as determined under
IFRS, or vice versa. Accordingly, we may not receive sufficient distributions from our PRC subsidiaries. Failure
by our operating subsidiaries in the PRC to pay dividends to us could have a negative impact on our cash flow
and our ability to make dividend distributions to our Shareholders in the future, including those periods in which
our financial statements indicate that our operations have been profitable.

Furthermore, restrictive covenants in bank credit facilities or other agreements that we or our
subsidiaries may enter into in the future may also restrict the ability of our subsidiaries to provide capital or
declare dividends to us and our ability to receive distributions. Therefore, these restrictions on the availability
and usage of our major source of funding may impact our ability to pay dividends to our Shareholders.

In addition, under the EIT Law and the Regulation on the Implementation of the Enterprise Income Tax
Law of the PRC (P13 A\ R ILANE 1 2E P 3 BULE MW B]) | if a foreign entity is deemed to be a “non-resident
enterprise” as defined under the EIT Law, a withholding tax at the rate of 10% will be applicable to any dividends
for earnings accumulated since January 1, 2008 payable to the foreign entity, unless it is entitled to reduction or
elimination of such tax, including by tax treaties or agreements.

We may be classified as a “resident enterprise” for PRC enterprise income tax purposes, which could result
in unfavorable tax consequences to us.

Under the EIT Law, which came into effect on January 1, 2008 and was amended on February 24, 2017
and December 29, 2018, enterprises established outside the PRC whose “de facto management bodies” are
located in China are considered “resident enterprises” for PRC tax purposes and their global income will
generally be subject to the uniform 25% PRC enterprise income tax rate. Under the Implementation Rules for the
EIT Law, “de facto management bodies” is defined as management bodies that have material and overall
management control over the business, personnel, accounts and properties of an enterprise. In April 2009, the
PRC State Administration of Taxation specified certain criteria for the determination of “de facto management
bodies” for enterprises incorporated overseas with controlling shareholders that are onshore enterprises or
enterprise groups in the PRC. However, it remains unclear how the tax authorities will treat an overseas
enterprise ultimately controlled by PRC individual residents, as in our case.

Substantially all of our management is currently based in the PRC and may remain in the PRC.
Therefore, we may be treated as a PRC resident enterprise for PRC enterprise income tax purposes. The tax
consequences of such treatment are unclear, as they will depend on how PRC finance and tax authorities apply
or enforce the EIT Law and the Implementation Rules. Although it is unclear under PRC tax law whether we have
a “de facto management body” located in the PRC for PRC tax purposes, we currently take the position that we
are not a PRC resident enterprise for tax purposes. We cannot assure you that the tax authorities will agree with
our position. If we are deemed to be a PRC resident enterprise for EIT Law purposes, we would be subject to
the PRC enterprise income tax at the rate of 25% on our worldwide income, although dividends from our PRC
subsidiaries may be exempted from such tax, provided that the distribution is between two qualified PRC resident
enterprises.
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We face uncertainty relating to the Public Announcement on Several Issues Concerning Enterprise
Income Tax for Indirect Transfer of Assets by Non-Resident Enterprises ( <[Bit IF & B A 2 M $ i s 1 2
EFTSBUA T R A1) ) (“SAT Circular No. 7”) issued by the PRC State Administration of Taxation.

On February 3, 2015, the PRC State Administration of Taxation issued the SAT Circular No. 7, which
abolished certain provisions in the Circular on Strengthening the Administration of Enterprise Income Tax on
Non-PRC Resident Enterprises’ Share Transfers ( BN FF o B A 36 BREiE i 1540 SE T 15 B0 A7 R Y 28
1) ) (“SAT Circular No. 698”), previously issued by the State Administration of Taxation on December 10,
2009. SAT Circular No. 7 provides comprehensive guidelines relating to indirect transfers by a non-PRC resident
enterprise of assets (including equity interests) of a PRC resident enterprise (“PRC Taxable Assets”). For
example, SAT Circular No. 7 specifies that the PRC tax authorities are entitled to reclassify the nature of an
indirect transfer of PRC Taxable Assets, when a non-PRC resident enterprise transfers PRC Taxable Assets
indirectly by disposing of equity interests in an overseas holding company directly or indirectly holding such
PRC Taxable Assets. The PRC tax authorities may disregard the existence of such overseas holding company and
consider the transaction to be a direct transfer of PRC Taxable Assets, if such transfer is deemed to have been
conducted for the purposes of avoiding PRC EIT and lack any other reasonable commercial purpose. Although
SAT Circular No. 7 contains certain exemptions (including (i) where a non-resident enterprise derives income
from the indirect transfer of PRC Taxable Assets by acquiring and selling shares of a listed overseas holding
company which holds such PRC Taxable Assets on a public market; and (ii) where there is an indirect transfer
of PRC Taxable Assets, if the non-resident enterprise had directly held and disposed of such PRC Taxable Assets,
the income from the transfer would have been exempted from PRC EIT under an applicable tax treaty or
arrangement), it remains unclear whether any exemptions under SAT Circular No. 7 will be applicable to the to
any future acquisition by us outside of the PRC involving PRC Taxable Assets, or whether the PRC tax
authorities will reclassify such transaction by applying SAT Circular No. 7. As a result, we may be subject to tax
under SAT Circular No. 7 and may be required to expend valuable resources to comply with SAT Circular No.
7 or to establish that we should not be taxed under SAT Circular No. 7, which may have a material adverse effect
on our business, financial condition, results of operations and growth prospects.

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

The Notes are denominated in U.S. dollars, while substantially all of our revenues are generated by our
PRC operating subsidiaries and are denominated in Renminbi. Pursuant to reforms of the exchange rate system
announced by the PBOC on July 21, 2005, Renminbi-to-foreign currency exchange rates are allowed to fluctuate
within a narrow and managed band against a basket of foreign currencies, rather than being effectively linked
to the U.S. dollar. Further, from May 18, 2007, the PBOC enlarged the floating band for the trading prices in the
inter-bank foreign exchange market of the Renminbi against the U.S. dollar from 0.3% to 0.5% around the central
parity rate, effective on May 21, 2007. This allows the Renminbi to fluctuate against the U.S. dollar by up to
0.5% above or below the central parity rate published by the PBOC. The floating band was further widened to
1.0% on April 16, 2012 and further widened to 2.0% on March 17, 2014. These changes in currency policy
resulted in the Renminbi appreciating against the U.S. dollar by approximately 24.5% from July 21, 2005 to June
30, 2016. On August 11, 2015, the PBOC announced plans to improve the central parity rate of the RMB against
the U.S. dollar by authorizing market-makers to provide parity to the China Foreign Exchange Trading Center
operated by the PBOC with reference to the interbank foreign exchange market closing rate of the previous day,
the supply and demand for foreign currencies as well as changes in exchange rates of major international
currencies. On the same day, the central parity rate of the RMB against the U.S. dollar depreciated by nearly 2.0%
as compared to August 10, 2015, and further depreciated by nearly 1.6% on August 12, 2015 as compared to
August 11, 2015. The International Monetary Fund announced on September 30, 2016 that the Renminbi joins
its Special Drawing Rights currency basket. Such change and additional future changes may increase the
volatility in the trading value of the Renminbi against foreign currencies. The PRC government may adopt further
reforms of its exchange rate system, including making the Renminbi freely convertible in the future. If such
reforms were implemented and resulted in devaluation of the Renminbi against the U.S. dollar, our financial
condition and results of operations could be adversely affected because of our substantial U.S. dollar
denominated indebtedness and other obligations. The fluctuations in exchange rates could also adversely affect
the value, translated or converted into U.S. dollars or otherwise, of our earnings and our ability to satisfy our
obligations under the Notes and other indebtedness denominated in foreign currencies.
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There are limited hedging instruments available in China to reduce our exposure to exchange rate
fluctuations between the Renminbi and other currencies. To date, we have not entered into any hedging
transactions to reduce our exposure to such risks. Following the offering of the Notes, we may enter into foreign
exchange or interest rate hedging agreements in respect of our foreign currency-denominated liabilities and our
liabilities under the Notes. These hedging agreements may require us to pledge or transfer cash and other
collateral to secure our obligations under the agreements, and the amount of collateral required may increase as
a result of mark-to-market adjustments. The Initial Purchasers and their affiliates may enter into such hedging
agreements permitted under the Trust Deed, and these agreements may be secured by pledges of our cash and
other assets as permitted under the Trust Deed. If we were unable to provide such collateral, it could constitute
a default under such agreements.

Any hedging obligation entered into or to be entered into by us or our subsidiaries, may contain terms
and conditions that may result in the early termination, in whole or in part, of such hedging obligation upon the
occurrence of certain termination or analogous events or conditions (howsoever described), including such
events relating to us and/or any of our subsidiaries, and the terms and conditions of such hedging obligation(s)
may provide that, in respect of any such early termination, limited or no payments may be due and payable to,
or that certain payments may be due and payable by, us and/or any of our subsidiaries (as relevant) in respect
of any such early termination. Any such early termination, in whole or in part, of any such hedging obligation(s),
and the payment and any other consequences and effects of such early termination(s), may be material to our
financial condition and/or any of our subsidiaries and may be material in relation to the performance of our or
their respective obligations under or in relation to the Notes (if applicable), any indebtedness or any other present
or future obligations and commitments.

The Notes are denominated in U.S. dollars, while substantially all of our revenues are generated by our
PRC operating subsidiaries and are denominated in Renminbi. Fluctuations in the exchange rates between the
Renminbi and the Hong Kong Dollar or U.S. Dollar will affect the relative purchasing power in Renminbi terms.
The fluctuations in exchange rates could also adversely affect the value, translated or converted into U.S. dollars
or otherwise, of our earnings and our ability to satisfy our obligations under the Notes and other indebtedness
denominated in foreign currencies. Currently, we have not entered into any hedging transactions to mitigate our
exposure to foreign exchange risk.

Movements in Renminbi exchange rates are affected by, among other things, changes in political and
economic conditions and China’s foreign exchange regime and policy. PBOC regularly intervenes in the foreign
exchange market to limit fluctuations in Renminbi exchange rates and achieve certain exchange rate targets and
policy goals. In August 2015, PBOC changed the way it calculates the mid-point price of Renminbi against the
U.S. dollar, requiring the market-makers who submit for reference rates to consider the previous day’s closing
spot rate, foreign-exchange demand and supply as well as changes in major currency rates. In 2015 and 2016,
the value of the Renminbi depreciated approximately 4.4% and 7.2% against the U.S. dollar, respectively, and
in 2017 RMB appreciated by 6.3%. In 2018, RMB depreciated by approximately 5% against the U.S. dollar. The
PRC government may adopt further reforms of its exchange rate system, including making the Renminbi freely
convertible in the future. If such reforms were implemented and resulted in devaluation of the Renminbi against
the U.S. dollar, our financial condition and results of operations could be adversely affected because of our
substantial U.S. dollar denominated indebtedness and other obligations. We cannot assure you that Renminbi will
not appreciate or depreciate significantly in value against Hong Kong Dollar or U.S. Dollar in the future.

The Renminbi is not a freely convertible currency.

Conversion and remittance of foreign currencies are subject to PRC foreign exchange regulations. It
cannot be guaranteed that under a certain exchange rate, we shall have sufficient foreign exchange to meet our
foreign exchange needs. Under China’s current foreign exchange control system, foreign exchange transactions
under the current account conducted by us, including the payment of dividends, do not require advance approval
from SAFE, but we are required to present relevant documentary evidence of such transactions and conduct such
transactions at designated foreign exchange banks within China that have the licenses to carry out foreign
exchange business. Foreign exchange transactions under the capital account, however, must be directly reviewed
and handled by banks in accordance with the Circular of the State Administration of Foreign Exchange on Further
Simplifying and Improving the Direct Investment-related Foreign Exchange Administration Policies (BiA#E—
A AL AN O B E S B BUR )% 1) (the “Circular 13”) and the SAFE and its branches shall perform
indirect regulation over the foreign exchange registration via banks. The PRC government may also at its
discretion restrict access in the future to foreign currencies for current account transactions. Any insufficiency
of foreign exchange may restrict our ability to obtain sufficient foreign exchange for dividend payments to
shareholders or satisfy any other foreign exchange obligation. If we fail to convert Renminbi into any foreign
exchange for any of the above purposes, our potential offshore capital expenditure plans and even our business,
may be materially and adversely affected.
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Our investment properties are located on land that is under long-term land use rights granted by the PRC
government. There is uncertainty about the amount of the land grant premium that our Group will have
to pay and additional conditions that may be imposed if we decide to seek an extension of the land use
rights for our investment properties.

Our investment properties are held by us under land use rights granted by the PRC government. Under
PRC laws, the maximum term of the land use rights is 40 years for commercial and mixed-use purposes and 50
years for office complexes. Upon expiration, the land use rights will revert to the PRC government unless the
holder of the land use rights applies for and is granted an extension of the term of the land use rights.

These land use rights do not have automatic rights of renewal and holders of land use rights are required
to apply for extensions of the land use rights one year prior to the expiration of their terms. If an application for
extension is granted (and such grant would usually be given by the PRC government unless the land in issue is
to be taken back for the purpose of public interests), the holder of the land use rights will be required to, among
other things, pay a land grant premium. If no application is made, or if such application is not granted, the
properties under the land use rights will be reverted to the PRC government without any compensation. As none
of the land use rights granted by the PRC government which are similar to those granted for our investment
properties has, as of the Listing Date, run its full term, there is no precedent to provide an indication of the
amount of the land grant premium which our Group will have to pay and any additional conditions which may
be imposed if our Group decides to seek an extension of the land use rights for our investment properties upon
the expiry thereof.

In certain circumstances, the PRC government may, where it considers it to be in the public interest,
terminate land use rights before the expiration of the term. In addition, the PRC government has the right to
terminate long-term land use rights and expropriate the land in the event the grantee fails to observe or perform
certain terms and conditions pursuant to the land use rights grant contracts. If the PRC government charges a high
land grant premium, imposes additional conditions, or does not grant an extension of the term of the land use
rights of any of our investment properties, our operations and business could be disrupted, and our business,
financial condition and results of operations could be materially and adversely affected.

RISKS RELATING TO THE NOTES

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

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

Creditors, including trade creditors of Non-Guarantor Subsidiaries and any holders of preferred shares
in such entities, would have a claim on the Non-Guarantor Subsidiaries’ assets that would be prior to the claims
of holders of the Notes. As a result, our payment obligations under the Notes will be effectively subordinated
to all existing and future obligations of our Non-Guarantor Subsidiaries, including their obligations under
guarantees they have issued or will issue in connection with our business operations, and all claims of creditors
of our Non-Guarantor Subsidiaries will have priority as to the assets of such entities over our claims and those
of our creditors, including holders of the Notes. As of December 31, 2020, our Non-Guarantor Subsidiaries had
total debt in the amount of RMB44,184.4 million (US$6,771.6 million), capital commitments in the amount of
RMB28,716.1 million (US$4,400.9 million) and contingent liabilities arising from guarantees in the amount of
RMB34,765.8 million (US$5,328.1 million). Subsequent to December 31, 2020, we also issued the January 2021
Notes, the February 2021 Notes, the April 2021 Notes and the June 2021 Notes. The Notes and the Indenture
permit us, the Subsidiary Guarantors, the JV Subsidiary Guarantors (if any) and our Non-Guarantor Subsidiaries
to incur additional indebtedness and issue additional guarantees, subject to certain limitations. In addition, our
secured creditors or those of any Subsidiary Guarantor or JV Subsidiary Guarantor (if any) would have priority
as to our assets or the assets of such Subsidiary Guarantor or JV Subsidiary Guarantor (if any) securing the
related obligations over claims of holders of the Notes.
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Under the terms of the Notes, a Subsidiary Guarantee may be replaced by a limited-recourse guarantee,
or JV Subsidiary Guarantee, following the sale or issuance to a third party of equity interest of no less than 20%
in such subsidiary by its direct or indirect majority shareholders (subject to the satisfaction of certain conditions).
Recovery under a JV Subsidiary Guarantee is limited to an amount equal to our proportional interest in the issued
share capital of such Subsidiary Guarantor, or JV Subsidiary Guarantor, multiplied by the fair market value of
the total assets in such JV Subsidiary Guarantor and its subsidiaries, on a consolidated basis, as of the date of
the last fiscal year end of the Company. As a result, the amount that may be recovered by the Trustee pursuant
to a JV Subsidiary Guarantee (compared to a Subsidiary Guarantee) is reduced, which in turn may affect your
ability to recover any amounts due under the Notes.

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

We now have, and will continue to have after the offering of the Notes, a substantial amount of
indebtedness. Our total interest-bearing bank and other borrowings as of December 31, 2018, 2019 and 2020
were RMB38,170.6 million, RMB36,317.1 million and RMB41,761.3 million (US$6,400.23 million),
respectively.

Our substantial indebtedness could have important consequences to you. For example, it could:
e limit our ability to satisfy our obligations under the Notes and other debt;
* increase our vulnerability to adverse general economic and industry conditions;

* require us to dedicate a substantial portion of our cash flow from operations to servicing and
repaying our indebtedness, thereby reducing the availability of our cash flow to fund working
capital, capital expenditures and for other general corporate purposes;

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

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

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

* increase the cost of additional financing.

In the future, we may from time to time incur substantial additional indebtedness and contingent
liabilities. Under the Indenture, our ability to incur additional debt is subject to limitations on indebtedness and
preferred stock covenant. Under such covenant, we may incur (i) certain Permitted Indebtedness or (ii) additional
indebtedness if we can, among other things, satisfy the Fixed Charge Coverage Ratio. The Fixed Charge
Coverage Ratio is derived by dividing Consolidated EBITDA by Consolidated Fixed Charges. Because our
definition of Consolidated Net Income (which is a significant component of Consolidated EBITDA) for the Notes
includes our unrealized gains on valuation adjustments on our investment properties, our Consolidated EBITDA
and therefore our ability to incur additional debt under such covenants could be substantially larger when
compared to other similarly situated PRC senior notes issuers whose covenants do not typically include such
unrealized gains in the definition of consolidated net income. In addition, because our definition of Consolidated
Interest Expense for the Notes excludes the interest expense on indebtedness of third parties that we guarantee
(except to the extent that such interest expense is actually paid by us), our Consolidated Interest Expense and
our ability to incur additional debt could be even larger when compared to other similarly situated PRC senior
notes issuers whose covenants would typically include such interest expense in the definition of consolidated
interest expense. If we or our subsidiaries incur additional debt, the risks that we face as a result of our already
substantial indebtedness and leverage could intensify.

Our ability to generate sufficient cash to satisfy our outstanding and future debt obligations will depend
upon our future operating performance, which will be affected by prevailing economic conditions and financial,
business and other factors, many of which are beyond our control. We anticipate that our operating cash flow will
be sufficient to meet our anticipated operating expenses and to service our debt obligations as they become due.

However, there is no assurance that we will be able to generate sufficient cash flow for these purposes.
If we are unable to service our indebtedness, including our obligations under the Notes, we will be forced to
adopt an alternative strategy that may include actions such as reducing or delaying capital expenditures, selling
assets, restructuring or refinancing our indebtedness or seeking equity capital. These strategies may not be
instituted on satisfactory terms, if at all.
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In addition, the terms of the Indenture prohibit us from incurring additional indebtedness unless (i) we
are able to satisfy certain financial ratios or (ii) we are able to incur such additional indebtedness pursuant to any
of the exceptions to the financial ratio requirements, and meet any other applicable restrictions. Our ability to
meet our financial ratios may be affected by events beyond our control. We cannot assure you that we will be
able to meet these ratios. For example, we may not be able to satisfy the Fixed Charge Coverage Ratio
requirement for ratio debt immediately after the issuance of the Notes, in which case, we will have to rely on
Permitted Indebtedness provisions to incur any additional debt. Certain of our financing arrangements also
impose operating and financial restrictions on our business. See the section entitled “Description of Material
Indebtedness and Other Obligations.” Such restrictions in the Indenture and our other financing arrangements
may negatively affect our ability to react to changes in market conditions, take advantage of business
opportunities we believe to be desirable, obtain future financing, fund required capital expenditures, or withstand
a continuing or future downturn in our business or the general economy. Any of these factors could materially
and adversely affect our ability to satisfy our obligations under the Notes and other debt.

Our Company is a holding company that relies on payment from our subsidiaries for funding and
limitations on the ability of our PRC subsidiaries to pay dividends or repay intercompany loans or
advanced to us may have a material adverse effect on our ability to conduct our business.

As a holding company, we depend on the receipt of dividends and the principal and interest payments
on intercompany loans or advances from our subsidiaries, including our PRC subsidiaries, to satisfy our
obligations, including our obligations under the Notes. The ability of our subsidiaries to pay dividends and make
payments on intercompany loans or advances to their shareholders is subject to, among other things, distributable
earnings, cash flow conditions, restrictions contained in the articles of association of our subsidiaries, applicable
laws and restrictions contained in the debt instruments or agreements of such subsidiaries. Pursuant to the loan
agreements with certain PRC banks, certain of our PRC subsidiaries are subject to dividend restrictions. See
“Description of Material Indebtedness and Other Obligations — PRC Loan Agreements.” In addition, restrictive
covenants in bank credit facilities, trust financing agreements or other agreements that we or our subsidiaries may
enter into in the future, if any, may also restrict the ability of our PRC subsidiaries to pay dividends and make
payments on intercompany loans or advances to us. Such restrictions may adversely affect the calculation of our
Consolidated EBITDA, and in turn our ability to undertake additional financing, investment or other transactions
under the terms of the Notes. In addition, if any of our subsidiaries raises capital by issuing equity securities to
third parties, dividends declared and paid with respect to such equity securities would not be available to us to
make payments on the Notes. These restrictions could reduce the amounts that we receive from our subsidiaries,
which would restrict our ability to meet our payment obligations under the Notes and the obligations of the
Subsidiary Guarantors or JV Subsidiary Guarantors (if any) under the Subsidiary Guarantees or JV Subsidiary
Guarantees as the case may be. Any limitation on the ability of our PRC subsidiaries to pay dividends to us may
materially and adversely limit our ability to grow, make investments or acquisitions that could be beneficial to
our businesses, pay dividends, service our indebtedness (including the Notes) or otherwise fund and conduct our
business.

PRC laws and regulations permit payment of dividends only out of accumulated profits as determined
in accordance with PRC accounting standards and regulations and such profits differ from profits determined in
accordance with IFRS in certain significant respects, including the use of different bases of recognition of
revenue and expenses. Our PRC subsidiaries are also required to set aside a portion of their after-tax profits
according to PRC accounting standards and regulations to fund certain reserves that are not distributable as cash
dividends. In addition, dividends paid by our PRC subsidiaries to their non-PRC parent companies are subject
to a 10% withholding tax, unless there is a tax treaty between the PRC and the jurisdiction in which the overseas
parent company is incorporated, which specifically exempts or reduces such withholding tax. Pursuant to an
avoidance of double taxation arrangement between Hong Kong and the PRC, if the non-PRC parent company is
a Hong Kong resident and directly holds a 25% or more interest in the PRC enterprise, such withholding tax rate
may be lowered to 5%. As a result of such restrictions, there could be limitations on payments from our PRC
subsidiaries to meet payments required by the Notes or satisfy the obligations of the Subsidiary Guarantors or
JV Subsidiary Guarantors (if any) under the Subsidiary Guarantees or JV Subsidiary Guarantees as the case may
be, and there could be restrictions on payments required to redeem the Notes at maturity or as required for any
early redemption.
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Furthermore, although we currently do not have any offshore shareholder loan to our PRC subsidiaries,
we may resort to such offshore lending in the future, rather than equity contribution, to our PRC subsidiaries to
finance their operations. In such events, the market interest rates that our PRC subsidiaries can pay with respect
to offshore loans generally may not exceed comparable interest rates in the international finance markets. The
interest rates on shareholder loans paid by our subsidiaries, therefore, are likely to be lower than the interest rate
for the Notes. Our PRC subsidiaries are also required to pay a 10% (or 7% if the interest is paid to a Hong Kong
resident) withholding tax on our behalf on the interest paid under any shareholder loan. Prior to payment of
interest and principal on any such shareholder loan, the PRC subsidiaries (as foreign-invested enterprises in
China) must present evidence of payment of the withholding tax on the interest payable on any such shareholder
loan and evidence of registration with SAFE, as well as any other documents that SAFE or its local branch may
require.

As a result of the foregoing, we cannot assure you that we will have sufficient cash flow from dividends
or payments on intercompany loans or advances from our subsidiaries to satisfy our obligations under the Notes
or the obligations of the Subsidiary Guarantors or JV Subsidiary Guarantors (if any) under the Subsidiary
Guarantees or the JV Subsidiary Guarantees (as the case may be). Any limitation on the ability of our PRC
subsidiaries to pay dividends to us may also materially and adversely limit our ability to grow, make investments
or acquisitions that could be beneficial to our businesses or otherwise fund and conduct our business. or the
obligations of the Subsidiary Guarantors or JV Subsidiary Guarantors (if any) under the Subsidiary Guarantees
or JV Subsidiary Guarantees, as the case may be.

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

The Notes are denominated in U.S. dollars, while substantially all of our revenue is denominated in
Renminbi. Pursuant to reforms of the exchange rate system announced by the PBOC on July 21, 2005,
Renminbi-to-foreign currency exchange rates are allowed to fluctuate within a narrow and managed band against
a basket of foreign currencies, rather than being effectively linked to the U.S. dollar. Further, from May 18, 2007,
the PBOC enlarged the floating band for the trading prices in the inter-bank foreign exchange market of
Renminbi against the U.S. dollar from 0.3% to 0.5% around the central parity rate, effective on May 21, 2007.
This allows Renminbi to fluctuate against the U.S. dollar by up to 0.5% above or below the central parity rate
published by the PBOC. The floating band was further widened to 1.0% on April 16, 2012 and to 2.0% on March
17, 2014. These changes in currency policy resulted in Renminbi appreciating against the U.S. dollar and the
H.K. dollar by approximately 33% from July 21, 2005 to December 31, 2014. The International Monetary Fund
announced on September 30, 2016 that the Renminbi joins its Special Drawing Rights currency basket. Such
change and additional future changes may increase the volatility in the trading value of the Renminbi against
foreign currencies. The PRC government may adopt further reforms of its exchange rate system, including
making the Renminbi freely convertible in the future. If such reforms were implemented and resulted in
devaluation of Renminbi against the U.S. dollar, our financial condition and results of operations could be
adversely affected because of our U.S. dollar-denominated indebtedness. Such a devaluation could also adversely
affect the value, translated or converted into U.S. dollars or otherwise, of our earnings and our ability to satisfy
our obligations under the Notes.

There are limited hedging instruments available in China to reduce our exposure to exchange rate
fluctuations between Renminbi and other currencies. To date, we have not entered into any hedging transactions
to reduce our exposure to such risks. Following the offering of the Notes, we may enter into foreign exchange
or interest rate hedging arrangements in respect of our U.S. dollar-denominated liabilities under the Notes. These
hedging arrangements may require us to pledge or transfer cash and other collateral to secure our obligations
under the arrangements, and the amount of collateral required may increase as a result of mark-to-market
adjustments. The Initial Purchasers and their respective affiliates may enter into such hedging arrangements
permitted under the Indenture, and these arrangements may be secured by pledges of our cash and other assets
as permitted under the Indenture. If we were unable to provide such collateral, it could constitute a default under
such hedging arrangements.
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We may not be able to repurchase the Notes upon a Change of Control Triggering Event.

We must offer to purchase the Notes upon the occurrence of a Change of Control Triggering Event, at
a purchase price equal to 101% of the principal amount plus accrued and unpaid interest. See the section entitled
“Description of the Notes.” The source of funds for any such purchase would be our available cash or third-party
financing.

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

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

Interest paid by us to our non-PRC holders of the Notes and gain on the sale of our Notes may be subject
to withholding taxes under PRC tax laws.

We may be treated as a PRC resident enterprise for PRC tax purposes. See “-Risks Relating to Doing
Business in the PRC — We may be classified as a “resident enterprise” for PRC enterprise income tax purposes,
which could result in unfavorable tax consequences to us.” If we are deemed a PRC resident enterprise, the
interest paid on the Notes may be considered to be sourced within China. In that case, PRC income tax at the
rate of 10% will be withheld from interest paid by us to holders that are “non-resident enterprises” so long as
such “non-resident enterprise” investors do not have an establishment or place of business in China or, if despite
the existence of such establishment or place of business in China, the relevant income is not effectively
connected with such establishment or place of business in China. Any gain realized on the transfer of the Notes
by such holders will be subject to a 10% PRC income tax if such gain is regarded as income derived from sources
within China. Furthermore, if we are considered a PRC resident enterprise and the relevant PRC tax authorities
consider interest we pay with respect to the Notes, or any gains realized from the transfer of Notes, to be income
derived from sources within the PRC, such interest or gains earned by nonresident individuals may be subject
to PRC income tax (which in the case of interest, may be withheld by us) at a rate of 20%. In addition, interest
payments and gains on the transfer of a Note may be subject to PRC value-added tax (“VAT”) at a rate of 6%
plus local levies if we are considered a PRC resident enterprise. It is uncertain whether we will be considered
a PRC “resident enterprise.” If we are required under the EIT Law to withhold PRC income tax or PRC VAT on
interest paid to our non-PRC noteholders we will be required, subject to certain exceptions to pay such additional
amounts as will result in receipt by a holder of a Note of such amounts as would have been received by the holder
had no such withholding been required. The requirement to pay additional amounts will increase the cost of
servicing interest payments on the Notes, and could have a material adverse effect on our ability to pay interest
on, and repay the principal amount of, the Notes, as well as our profitability and cash flow. In addition, if you
are required to pay PRC income tax or PRC VAT on the transfer of our Notes, the value of your investment in
our Notes may be materially and adversely affected. It is unclear whether, if we are considered a PRC “resident
enterprise,” holders of our Notes might be able to claim the benefit of income tax treaties or agreements entered
into between China and other countries or areas.
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We may be able to redeem the Notes in whole at a redemption price equal to 100% of the principal amount
plus accrued and unpaid interest in the event we are required to pay additional amounts because we are
treated as a PRC “resident enterprise.”

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

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

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

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

The Indenture includes a number of significant restrictive covenants. These covenants restrict, among
other things, our ability, and the ability of our Restricted Subsidiaries, to:

* incur or guarantee additional indebtedness and issue disqualified or preferred stock;
e declare dividends on capital stock or purchase or redeem capital stock;

* make investments or other specified restricted payments;

* issue or sell capital stock of Restricted Subsidiaries;

e guarantee indebtedness of Restricted Subsidiaries;

e gsell assets;

e create liens;

e enter into sale and leaseback transactions;

* engage in any business other than permitted business;

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

e enter into transactions with shareholders or affiliates; and

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

The terms of the Notes permit us to make investments in Unrestricted Subsidiaries and minority owned
joint ventures.

In light of land prices, sizes of projects and other factors, we may from time to time consider developing
property developments jointly with third parties, including other PRC property developers. As a result, we may
need to make investments in joint ventures (including joint ventures in which we may own less than a 50% equity
interest) and such joint ventures may or may not be Restricted Subsidiaries. Although the Indenture restricts us
and our Restricted Subsidiaries from making investments in Unrestricted Subsidiaries or minority joint ventures,
these restrictions are subject to important exceptions and qualifications, including, among others, that we may,
subject to certain conditions, make investments in any Unrestricted Subsidiaries and minority owned joint
ventures primarily engaged in permitted business up to an aggregate amount equal to 25.0% of our total assets,
without satisfying the Fixed Charge Coverage Ratio requirement. See “Description of the Notes.”

The terms of the Notes permit us to pay substantial amount of dividends.

We pay dividends to our shareholders from time to time. Under the Indenture, any such dividend
payment will be a “Restricted Payment”, which could not be made unless we can, among other things, satisfy
the Fixed Charge Coverage Ratio. However, such restriction is subject to important exceptions and qualifications.
Under the terms of the Notes, we may pay dividends on our common stock in an aggregate amount up to 25.0%
of our profit for the year without satisfying the Fixed Charge Coverage Ratio. With such an exception, we may
be able pay substantial amount of dividends even when we are highly leveraged, which may materially and
adversely affect our ability to service our indebtedness, including the Notes.

The Issuer may elect to redeem the Notes prior to their maturity.

As set forth in “Description of the Notes — Optional Redemption,” the Notes may be redeemed at our
option in the circumstances set out therein. An optional redemption feature is likely to limit the market value of
the Notes. During any period when we may elect to redeem Notes, the market value of those Notes generally will
not rise substantially above the price at which they can be redeemed. This may also be the case prior to any
redemption period. The date on which the Issuer elects to redeem the Notes may not accord with the preference
of particular Noteholders. We may be expected to redeem Notes when the current financing cost is lower than
the interest rate on the Notes. In such case, a Noteholder generally would not be able to reinvest the redemption
proceeds at an effective interest rate as high as the interest rate on the Notes being redeemed and may only be
able to reinvest so at a significantly lower rate. It may therefore cause a negative financial impact on the holders
of the Notes. Potential investors should consider reinvestment risk in light of other investments available at that
time.

A trading market for the Notes may not develop, and there are restrictions on resale of the Notes.

The Notes are a new issue of securities for which there is currently no trading market. One or more initial
investors may subscribe for a material proportion of the aggregate principal amount of the Notes which may
reduce the liquidity of the Notes in the secondary trading market and such investors may have certain influence
on matters voted on by Noteholders. Accordingly, there can be no assurance as to the liquidity of the Notes or
that an active trading market will develop. If such a market were to develop, the Notes could trade at prices that
may be higher or lower than the initial issue price depending on many factors, including prevailing interest rates,
the Group’s operations and the market for similar securities. We have been advised that the Initial Purchasers
intend to make a market in the Notes, but the Initial Purchasers are not obligated to do so and may discontinue
such market making activity at any time without notice. In addition, the Notes are being offered pursuant to
exemptions from registration under the U.S. Securities Act and, as a result, you will only be able to resell your
Notes in transactions that have been registered under the U.S. Securities Act or in transactions not subject to or
exempt from registration under the U.S. Securities Act. See the section entitled “Transfer Restrictions.” No
assurance can be given as to the liquidity of, or the development and continuation of an active trading market
for the Notes. If an active trading market does not develop or is not continued, the market price and liquidity of
the Notes could be adversely affected.

44



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

The Notes are expected to be assigned a rating of B+ by Fitch Ratings Ltd. The ratings address our
ability to perform our obligations under the terms of the Notes and credit risks in determining the likelihood that
payments will be made when due under the Notes. In addition, we have been assigned a long-term corporate
credit rating of B+ with a positive outlook by Fitch Ratings Ltd. and a corporate family rating of B1 with a stable
outlook by Moody’s Investors Service, Inc. (the “Moody’s Investor Service”). A rating is not a recommendation
to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any time. We cannot
assure you that a rating will remain for any given period of time or that a rating will not be lowered or withdrawn
entirely by the relevant rating agency if in its judgment circumstances in the future so warrant. We have no
obligation to inform holders of the Notes of any such revision, downgrade or withdrawal. A suspension, reduction
or withdrawal at any time of the rating assigned to the Notes may adversely affect the market price of the Notes.

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

Our shares are listed on the Hong Kong Stock Exchange and we are required to comply with its Listing
Rules, which provide, among other things, that any transaction between a listed company or any of its
subsidiaries, on the one hand, and a “connected person” of such listed company, on the other hand, is a
“connected transaction” that, if the value of such transaction exceeds the applicable de minimis thresholds, will
require the prior approval of the independent shareholders of such listed company. The definition of “connected
person” to a listed company includes, among others, any 10% or more shareholder of (i) such listed company or
(ii) any subsidiary of such listed company. The concept of “connected person” also captures “associates,” which
include, among others, (a) any subsidiary of such “connected person,” (b) any holding company of such
“connected person” and any subsidiary of such holding company, and (c) any company in which such entity or
entities mentioned in (a) and (b) above taken together has/have the power to exercise control, directly or
indirectly, of 30% or more of the voting power of such company.

The “Limitation on Transactions with Shareholders and Affiliates” covenant in the Notes only applies
to transactions between the Company or any Restricted Subsidiary, on the one hand, and (x) any holder (or any
Affiliate of such holder) of 10% or more of the shares of the Company or (y) any Affiliate of the Company, on
the other hand. As such, transactions between the Company or any Restricted Subsidiary, on the one hand, and
an Affiliate of any Restricted Subsidiary, on the other hand, will not be captured by such covenant, even though
they are subject to the independent shareholders’ requirement under the Listing Rules. As a result, we are not
required by the terms of the Notes to ensure that any such transactions are on terms that are fair and reasonable,
and we will not need to deliver officer’s certificates or procure the delivery of fairness opinions of accounting,
appraisal or investment banking firms to the trustee of the Notes for any such transactions.

The insolvency laws of the Cayman Islands and other local insolvency laws may differ from those of
another jurisdiction with which holders of the Notes are familiar.

Because we are incorporated, and the JV Subsidiary Guarantors (if any) may be incorporated, under the
laws of the Cayman Islands, an insolvency proceeding relating to us or any such JV Subsidiary Guarantor, even
if brought in other jurisdictions, would likely involve Cayman Islands insolvency laws, the procedural and
substantive provisions of which may differ from comparable provisions of bankruptcy law in other jurisdictions.
In addition, our other Subsidiary Guarantors and JV Subsidiary Guarantors (if any) are incorporated or may be
incorporated in the BVI or Hong Kong and the insolvency laws of the BVI and Hong Kong may also differ from
the laws of the jurisdictions with which the holders of the Notes are familiar.

We conduct substantially all of our business operations through PRC-incorporated subsidiaries in China.
The Subsidiary Guarantors, as equity holders in our PRC subsidiaries, are necessarily subject to the bankruptcy
and insolvency laws of China in a bankruptcy or insolvency proceeding involving any of such PRC subsidiaries.
Any JV Subsidiary Guarantors which become equity holders of our PRC subsidiaries would also be subject to
such laws. The PRC laws and regulations relating to bankruptcy and insolvency and the legal proceedings in that
regard may significantly differ from those of the jurisdictions with which the holders of the Notes are familiar.
You should analyze the risks and uncertainties carefully before you invest in our Notes.
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The liquidity and price of the Notes following the offering may be volatile.

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

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

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

There may be less publicly available information about us than is available in certain other jurisdictions.

There may be less publicly available information about companies listed in Hong Kong than is regularly
made available by public companies in certain other countries. In addition, the financial information in this
offering memorandum has been prepared in accordance with IFRS, which differ in certain respects from
generally accepted accounting principles in other jurisdictions, or other GAAPs, which might be material to the
financial information contained in this offering memorandum. We have not prepared a reconciliation of our
consolidated financial statements and related footnotes between IFRS and other GAAPs. In making an
investment decision, you must rely upon your own examination of us, the terms of the offering and our financial
information. You should consult your own professional advisers for an understanding of the differences between
IFRS and other GAAPs and how those differences might affect the financial information contained in this
offering memorandum.

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

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

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

We have developed our Green Bond Framework and intend to adopt certain obligations with respect to
the issue of Green Bonds as described in the section headed “Notes Being Issued as Green Bonds.” We intend
to issue Green Bonds to fund new and existing projects and businesses with environmental benefits in alignment
with the Green Bond Principles, 2018. We have engaged Sustainalytics and Standard & Poor’s Financial Services
LLC, independent firms that specialize in rating environmental and corporate governance performance, to
provide second party opinions (the “Second Party Opinions™) on our Green Bond Framework and to confirm the
alignment with the ICMA Green Bond Principles 2018 (“GBP”). The Second Party Opinions are available on our
website. The description of Eligible Green Projects provided elsewhere in this offering memorandum is for
illustrative purposes only and no assurance can be provided that investment in projects with these specific
characteristics will be made by us during the term of the Notes. We cannot guarantee that we will be able to
comply with the obligations as set out in the Green Bond Framework. However, it will not be an event of default
under the terms of the Notes if we fail to comply with such obligations. Such failure may affect the value of the
Notes and/or may have consequences for certain investors with portfolio mandates to invest in green assets.
Therefore, the Notes may not be a suitable investment for all investors seeking exposure to green assets.
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There is currently no market consensus on what precise attributes are required for a particular project
to be defined as “green” and therefore no assurance can be provided to potential investors that the Eligible Green
Projects (as defined in the Green Bond Framework) will continue to meet the relevant eligibility criteria or meet
all investor expectations regarding environmental impact. Although applicable green projects are expected to be
selected in accordance with the categories recognized in the GBP and are expected to be developed in accordance
with applicable legislation and standards, there can be no guarantee that adverse social and/or environmental
developments will not occur during the design, construction, commissioning and/or operation of any such green
projects. In addition, where any negative impacts are insufficiently mitigated, green projects may become
controversial, and/or may be criticized by activist groups or other stakeholders.

The Second-Party Opinions may not reflect the potential impact of all risks related to the structure,
market, additional risk factors discussed above and other factors that may affect the value of the Notes. The
Second-Party Opinions are not a recommendation to buy, sell or hold the Notes and are only current as of the
date that each of the Second-Party Opinion was initially issued, and may be updated, suspended or withdrawn
at any time. Currently, the providers of second-party opinions are not subject to any regulatory regime or
oversight. A withdrawal of any of the Second-Party Opinions or any failure to use the proceeds of the Notes on
projects within the definition of the Eligible Green Projects, or to meet or continue to meet the investment
requirements of certain environmentally-focused investors with respect to such Notes, may have an adverse
effect on the value of the Notes and/or may have adverse consequences for certain investors with portfolio
mandates to invest in green assets.

No assurance can be provided with respect to the suitability or reliability of the Second-Party Opinions
or that the Notes will fulfil the criteria to qualify as Green Bonds. Neither the Green Structuring Advisor nor the
Initial Purchasers have undertaken, or are responsible for, any assessment of the eligibility of projects within the
definition of Eligible Green Projects or the monitoring of the use of proceeds from the offering of the Notes. Each
potential purchaser of the Notes should determine for itself the relevance of the information contained in this
offering memorandum regarding the use of proceeds and its purchase of the Notes should be based upon such
investigation as it deems necessary. None of the Green Bond Framework or the Second-Party Opinions is
incorporated into, or forms part of, this offering memorandum.

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

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

Unlike the holders of the Notes themselves, owners of book-entry interests will not have the direct right
to act upon our solicitations for consents, requests for waivers or other actions from Noteholders. Instead, if you
own a book-entry interest, you will be permitted to act only to the extent you have received appropriate proxies
to do so from Euroclear and Clearstream. The procedures implemented for the granting of such proxies may not
be sufficient to enable you to vote on a timely basis.

Similarly, upon the occurrence of an Event of Default under the Indenture, unless and until definitive
registered notes are issued in respect of all book-entry interests, if you own a book-entry interest, you will be
restricted to acting through Euroclear and Clearstream. The procedures to be implemented through Euroclear and
Clearstream may not be adequate to ensure the timely exercise of rights under the Notes.
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RISKS RELATING TO THE SUBSIDIARY GUARANTEES AND THE JV SUBSIDIARY GUARANTEES

Our initial Subsidiary Guarantors do not currently have significant operations and certain Subsidiary
Guarantees may in some cases be replaced by limited-recourse guarantees.

We conduct substantially all of our business operations through our PRC subsidiaries, but none of our
current PRC subsidiaries will provide a Subsidiary Guarantee or JV Subsidiary Guarantee either upon issuance
of the Notes or at any time thereafter. Therefore, almost all of our revenue and income (as shown in our
consolidated financial information included elsewhere in this offering memorandum) are attributed to our PRC
operating subsidiaries and any contribution from direct operations of the Subsidiary Guarantors (or JV Subsidiary
Guarantors) are immaterial. No future subsidiaries that are organized under the laws of the PRC will provide a
Subsidiary Guarantee or JV Subsidiary Guarantee at any time in the future. Moreover, the Notes will not be
guaranteed by certain of our offshore subsidiaries upon issuance. In addition, certain of our future offshore
subsidiaries will not be required to guarantee the Notes if the consolidated assets of all our offshore subsidiaries
that do not guarantee the Notes (other than Exempted Subsidiaries and Listed Subsidiaries) do not exceed 15.0%
of our total assets. As a result, the Notes will be effectively subordinated to all the debt and other obligations,
including contingent obligations and trade payables, of such Non-Guarantor Subsidiaries. See “Description of the
Notes-The Subsidiary Guarantees and JV Subsidiary Guarantees” for a list of the Non-Guarantor Subsidiaries.

The initial Subsidiary Guarantors which will guarantee the Notes do not have significant operations. We
cannot assure you that the initial Subsidiary Guarantors or any subsidiaries that may become Subsidiary
Guarantors or JV Subsidiary Guarantors in the future will have the funds necessary to satisfy our obligations
under Notes if we are unable to do so.

Under the terms of the Notes, the Company may elect not to cause any future Restricted Subsidiary
organized outside the PRC (other than Exempted Subsidiaries and Listed Subsidiaries) provide any guarantee for
the Notes and a Subsidiary Guarantor may be able to release its Subsidiary Guarantee if it sells or issues no less
than 20.0% of the Capital Stock of such Subsidiary Guarantor to a third party, as long as the consolidated assets
of all Restricted Subsidiaries organized outside the PRC (other than Exempted Subsidiaries and Listed
Subsidiaries) that are not Subsidiary Guarantors or JV Subsidiary Guarantors do not account for more than 15.0%
of our total assets.

In addition, a Subsidiary Guarantee may be replaced by a limited-recourse JV Subsidiary Guarantee
following the sale or issuance to a third party of certain minority interest in such subsidiary (subject to the
satisfaction of certain conditions). Recovery under a JV Subsidiary Guarantee provided by a JV Subsidiary
Guarantor and its shareholder and subsidiaries is limited to an amount equal to our proportional interest in the
issued share capital of such JV Subsidiary Guarantor multiplied by the fair market value of the total assets in such
JV Subsidiary Guarantor and its subsidiaries, on a consolidated basis, as of the date of our last fiscal year-end.
As a result, the amount that may be recovered by the Trustee pursuant to a JV Subsidiary Guarantee (compared
with a Subsidiary Guarantee) is reduced, which in turn may affect your ability to recover any amounts due under
the Notes. See “-Risks Relating to the Notes — We are a holding company and payments with respect to the Notes
are structurally subordinated to liabilities, contingent liabilities and obligations of our subsidiaries.”

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

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

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

* received less than reasonably equivalent value or fair consideration for the incurrence of such
guarantee;
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e was insolvent or rendered insolvent by reason of the incurrence of such guarantee;

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

* intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they
mature.

The measure of insolvency for purposes of the foregoing will vary depending on the laws of the
applicable jurisdiction. Generally, however, a guarantor would be considered insolvent at a particular time if it
were unable to pay its debts as they fell due or if the sum of its debts was then greater than all of its properties
at a fair valuation or if the present fair saleable value of its assets was then less than the amount that would be
required to pay its probable liabilities in respect of its existing debts as they became absolute and matured.

In addition, a guarantee may be subject to review under applicable insolvency or fraudulent transfer laws
in certain jurisdictions or subject to a lawsuit by or on behalf of creditors of the guarantor. In such case, the
analysis set forth above would generally apply, except that the guarantee could also be subject to the claim that,
since the guarantee was not incurred for the benefit of the guarantor, the obligations of the guarantor thereunder
were incurred for less than reasonably equivalent value or fair consideration and, as a result, such guarantee
would be rendered void.

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

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

The gross proceeds from this offering will be RMB 1,300 million, which we plan to use to refinance our
existing indebtedness and in accordance with our Green Bond Framework.

We may adjust the foregoing plans in response to changing market conditions and, thus, reallocate the
use of the proceeds.
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NOTES BEING ISSUED AS GREEN BONDS
PURPOSE

Our Green Bond Framework (the “GBF”) has been developed to demonstrate how we will enter into
Green Bond transactions to fund new and existing projects and businesses with environmental benefits in
alignment with the ICMA Green Bond Principles 2018 (GBP). Our GBF is made public on our website.

ASSERTIONS FROM MANAGEMENT

For each Green Bond issued, we assert that it will adopt: (1) use of proceeds; (2) process for project
evaluation and selection; (3) management of proceeds, and (4) reporting, as set out in our GBF.

1. Use of Proceeds

The net proceeds of each Green Bond will be used to fund or refinance, in whole in part, new or existing
“Eligible Green Projects”. “Eligible Green Projects” refer to projects that provide clear environmental and
sustainability benefits recognized by the GBP.

“Eligible Green Projects” refers to projects that meet one or more of the following categories of
eligibility as recognized in the GBP:

a. Green Buildings:projects involving at least one of the following features:

e Development, renovation, maintenance, operations or acquisitions of buildings, that have
received or are expected to receive:

— Chinese Green Building Evaluation Label with a minimum certification level of 2 stars
— LEED with a minimum certification of Gold

— BREEAM with a minimum certification of Excellent

— Any other green building certification that is an equivalent standard of the above

e Building renovation with energy savings of at least 30% in comparison to the baseline
performance of the building prior the renovation

b. Renewable Energy: projects which develop solar and energy storage technologies, including, but not
limited to, solar photovoltaic energy systems, solar sensor water system and solar water heating
system

c. Energy Efficiency: Investments in energy efficient building upgrades or improvements to achieve at
least a 15% improvement of the building system performance

d. Pollution Prevention and Control: projects involving at least one of the following features:
¢ Waste management aiming to prevent, minimize and/or recycle waste

e Enforcement of dust control and noise reduction, during construction and/or operation of
buildings

e. Sustainable Water Management: projects which construct, develop, install, operate and maintain
infrastructure or equipment for collection, treatment, recycling or reuse water, rainwater or
wastewater
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2. Process for Project Evaluation and Selection

Eligible Green Projects will be selected by the Green Bond Committee formed by representatives from
Treasury (chair), Controlling, Legal, Engineering, Design, Operations and Investor Relations and relevant
business units in accordance to the criteria defined in the Green Bond Framework. Selected Eligible Green
Projects will be reviewed on an annual basis.

3. Management of Proceeds

We will track the net proceeds using an internal Green Bond register to keep track of the use of proceeds
for each Green Bond and will record the following information:

Type of funding transaction, including details such as issuance date, number of transactions,
principal amount of proceeds, repayment or amortization profile, maturity date, interest or coupon
and ISIN number.

Allocation of use of proceeds, including amount of proceeds allocated to each Eligible Green Project
and the balance of unallocated proceeds.

Pending full allocation, the Treasury team will temporarily hold the unallocated net proceeds at its own
discretion in cash or cash equivalents, or in other short-term liquid marketable instruments.

4. Reporting

We will provide information on the allocation of the net proceeds of outstanding Green Bond on our
website. Such information will be provided on an annual basis until all the net proceeds have been fully allocated.

a.

Allocation Reporting: We will provide below information for the net proceeds of Green Bonds
during the period:

e Total Amount of outstanding Green Bonds

e Aggregated amount allocated to respective Eligible Green Projects

e Balance of unallocated net proceeds

Impact Reporting: On a best effort basis, we will report on the environmental and social impacts
resulting from Eligible Green Projects. Subject to the nature of Eligible Green Projects and

availability of information, we aim to include, but not limited to, the following impact indicators:

e Green Buildings: Level of certification by building; Energy performance for buildings (in kWh
per m? and year); Annual GHG emission avoided (in tCO,eq); Annual energy savings (in MWh);

* 9% annual energy efficiency gains relative to an established baseline

¢ Renewable Energy: Renewable energy capacity installed (in MW); Renewable energy generated
annually (in MWh); Annual GHG emission avoided (in tCO,eq)

e Energy Efficiency: Annual energy savings (in MWh); Annual GHG emission avoided (in
tCO,eq);% annual energy efficiency gains relative to an established baseline

+  Sustainable Water Management: Amount of rain water collected and re-used (in m?)

We have engaged Sustainalytics and Standard & Poor’s Financial Services LLC, independent firms that
specialize in rating environmental and corporate governance performance, to each provide a Second Party
Opinion (“SPO”) on our Green Bond Framework and to confirm the alignment with the GBP. The SPOs are
available on our website.
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EXCHANGE RATE INFORMATION

CHINA

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

On May 18, 2007, PBOC enlarged the floating band for the trading prices in the inter-bank foreign
exchange market of the Renminbi against the U.S. dollar from 0.3% to 0.5% around the central parity rate,
effective on May 21, 2007. This allows the Renminbi to fluctuate against the U.S. dollar by up to 0.5% above
or below the central parity rate published by PBOC. The floating band was further widened to 1.0% on April 16,
2012 and 2.0% on March 17, 2014. The PBOC announces the closing price of a foreign currency traded against
the Renminbi in the inter-bank foreign exchange market after the closing of the market on each working day, and
makes it the central parity for trading against the Renminbi on the following working day. Effective since August
11, 2015, market makers are required to quote their central parity rates for Renminbi against U.S. dollar to the
China Foreign Exchange Trade System daily before the market opens by reference to the closing rate of the PRC
inter-bank foreign exchange market on the previous trading day in conjunction with the demand and supply
conditions in the foreign exchange markets and exchange rate movements of major currencies. PBOC has further
authorized the China Foreign Exchange Trade System to announce its central parity rate for Renminbi against
the U.S. dollar through a weighted averaging of the quotes from the market makers after removing the highest
quote and the lowest quote. PBOC announces the closing price of a foreign currency traded against the Renminbi
in the inter-bank foreign exchange market after the closing of the market on each working day, and makes it the
central parity for trading against the Renminbi on the following working day. The PRC government may adopt
further reforms of its exchange rate system, including but not limited to making the Renminbi freely convertible
in the future.

The following table sets forth the noon buying rate for U.S. dollars in New York City for cable transfer
in Renminbi as certified for customs purposes by the Federal Reserve Bank of New York for the periods
indicated:

Noon buying rate

Period Period end  Average'" High Low
(RMB per US$1.00)
2010 e 6.9430 6.6549 6.9580 6.9430
2007 e 6.5063 6.7530 6.9575 6.4773
20 L8t 6.8755 6.6292 6.9737 6.2649
2009 6.9618 6.9014 7.1786 6.6822
2020 e 6.5250 6.8878 7.1348 6.5250
December......ouiiiiiiii 6.5250 6.5393 6.5705 6.5208
2021
January ..o 6.4282 6.4672 6.4822 6.4282
February .....ooooviiiiiiiiii 6.4730 6.4601 6.4869 6.4344
March ..ooeeiiii 6.5518 6.5109 6.5716 6.4932
APTIL oo 6.4749 6.5186 6.5649 6.4710
MAY oo 6.3674 6.4321 6.4749 6.3674
June (through June 11, 2021) .....ccocoviiiiiiiiints 6.3967 6.3967 6.4000 6.3865

Source: Federal Reserve H.10 Statistical Release
Note:

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

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

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

The following table sets forth the noon buying rate for U.S. dollars in New York City for cable transfer
in Hong Kong dollars as certified for customs purposes by the Federal Reserve Bank of New York for the periods
indicated:

Noon buying rate

Period Period end AverageV High Low
(HK per US$1.00)
2000t 7.7534 7.7618 7.8270 7.7505
2007 e 7.8128 7.7950 7.8267 7.7540
20 T8 e 7.8305 7.8376 7.8499 7.8043
2009 e 7.7894 7.8335 7.8499 7.7850
2020 e 7.7534 7.7562 7.7927 7.7500
December......oouuviiiiiiiii 7.7534 7.7519 7.7539 7.7505
2021
JanUAry ...oocoiii 7.7531 7.7533 7.7555 7.7517
February ..oo.ovuiiiiiiii 7.7567 7.7529 7.7567 7.7515
March ..oooviiiiii 7.7746 7.7651 7.7746 7.7562
APTIL (o 7.7664 7.7691 7.7849 7.7596
MaAY i 7.7610 7.7654 7.7697 7.7608
June (through June 11, 2021) ...cooevviiineinnnnns. 7.7604 7.7599 7.7697 7.7592

Source: Federal Reserve H.10 Statistical Release
Note:

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

The following table sets forth our consolidated cash and cash equivalents, short-term debt and
capitalization as of December 31, 2020 on an actual basis and on an as adjusted basis after giving effect to the
gross proceeds from the issuance of the Notes in this offering. The following table should be read in conjunction
with the selected consolidated financial information and the unaudited consolidated financial statements and
related notes included in this offering memorandum.

As of December 31, 2020
Actual As adjusted

(RMB’000) (US$°000) (RMB’000) (US$°000)
(unaudited) (unaudited)

Cash and cash equivalents'™ ... 35,477,942 5,437,232 36,777,942 5,636,466
Current borrowings

Senior NOtes ™ .......ccooiiiiiii e 5,186,525 794,870 5,186,525 794,870
Corporate bonds ........ccoveevviiiiiiiiiiiiiiie, 1,470,458 225,358 1,470,458 225,358
Bank and other borrowings.........c...cceveuviiiennn. 12,891,572 1,975,720 12,891,572 1,975,720
Notes to be 1SSUEd...oviviniiiieiiiiiie e — — 1,300,000 199,234
Total current borrowings...................c..coeeenn. 19,548,555 2,995,947 20,848,555 3,195,182
Non-current borrowings®

Bank and other borrowings ..........c.c.ccoveviiiniinnn. 28,869,723 4,424,479 28,869,723 4,424,479
Corporate bonds ........ccoveeviiiiiiiiiiiiiiieee, 3,084,546 472,727 3,084,546 472,727
SENIOT MOTES...vtiniiiiii e 15,781,545 2,418,628 15,781,545 2,418,628
Total non-current borrowings........................... 47,735,814 7,315,834 47,735,814 7,315,834
Total equity ...........ooooviiiiiiiiii 37,602,954 5,762,905 37,602,954 5,762,905
Total capitalization™ ........................................ 85,338,768 13,078,738 85,338,768 13,078,738
Notes:

(1) Cash and cash equivalents exclude restricted cash of RMB6,885.0 million (US$1,055.2 million) and pledged deposits of RMB609.6
million (US$93.4 million).

(2) Subsequent to December 31, 2020, we have, in the ordinary course of business, entered into additional financing arrangements to
finance our property developments and for general corporate purposes, including, but not limited to the January 2021 Notes, the
February 2021 Notes, the April 2021 Notes and the June 2021 Notes. See “Description of Material Indebtedness and Other Obligations.”
These additional borrowings are not reflected in the table above.

(3) Total capitalization includes total non-current borrowings plus total equity.
After the completion of this offering, we may incur additional debt, including Renminbi denominated

borrowings or debt securities in China. Except as otherwise disclosed in this offering memorandum, there has
been no material adverse change in our capitalization since December 31, 2020.
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

The following table presents our summary financial and other data. The summary consolidated statement
of comprehensive income data for 2018, 2019 and 2020 and the summary consolidated statement of financial
position data as of December 31, 2018, 2019 and 2020 set forth below (except for EBITDA data) have been
derived from our consolidated financial statements for such years and as of such dates, as audited by Ernst &
Young, the independent certified public accountants, and included elsewhere in this offering memorandum. 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.

SELECTED CONSOLIDATED
FINANCIAL DATA

STATEMENT OF COMPREHENSIVE INCOME

AND OTHER

For the year ended December 31,

2018 2019 2020
(RMB’000) (RMB’000) (RMB’000) (US$°000)
(unaudited)
REVENUE ... 26,453,106 32,557,660 36,126,089 5,536,565
Cost Of SaleS .eevuiiiiiiiii (20,431,790) (26,059,803) (29,222,208) (4,478,499)
GROSS PROFIT ..o 6,021,316 6,497,857 6,903,881 1,058,066
Other income and gains .........ccocevevviineineineenennnen. 327,113 471,131 971,825 148,939
Selling and distribution expenses ............c............ (876,602) (972,294) (1,159,713) -
Administrative eXpenses .........c.uveeueerneeuneeeneeennenns (980,864) (1,214,481) (1,138,328) -
Impairment losses of financial assets, net ............ (4,141) (482) (5,087) (780)
Other eXPenSes....ccuueiuniiineiieiiiiiieieeieeeeeeeeaas (44,921) (98,935) (161,450) (24,743)
Fair value gains on investment properties. ........... 144,561 326,507 323,960 49,649
Net gain or loss from financial assets at fair
value through profit or 10SS .......ccveveiiiiiiinn.n. 80,452 (14,513) 17,454 2,675
Finance COStS ....oivuiiiiiiieiiiii e (381,482) (484,091) (504,796) (77,363)
Share of profits and losses of:
JOINt VENTUIES t.ovviiiiiiie e (59,482) 357,503 33,887 5,193
ASSOCIALES evvieviiiiiiieiii et (98,471) 163,429 545,272 83,567
PROFIT BEFORE TAX ....ccoiiiiiiiiiiieeiee, 4,127,479 5,031,631 5,826,905 893,012
Income tax eXPEenSe .........ceeeuveenreeneeenerinereneeennenns (1,894,942)  (1,937,647) (2,267,971) (347,582)
PROFIT AND TOTAL COMPREHENSIVE
INCOME FOR THE YEAR/PERIOD ........... 2,232,537 3,093,984 3,558,934 545,430
Attributable to:
Owners of the parent ..........ccocoveviiiiiniiniiniieennen. 2,120,734 2,506,405 2,650,744 406,244
Non-controlling Interests. ........ccocoveviiiiiiiiienennn. 111,803 587,579 908,190 139,186
2,232,537 3,093,984 3,558,934 545,430
OTHER FINANCIAL DATA (UNAUDITED):
EBITDA® e 4,542,633 5,622,531 6,439,898 986,958
EBITDA margin® .........ccccooiiiiiiiiiiiiieiieee 17.2% 17.3% 17.8% 17.8%
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Notes:

ey

2

EBITDA for any period primarily consists of profit from operating activities before change in fair value of investment properties, option
derivatives and certain financial assets, impairment loss recognized in respect of goodwill, net finance cost plus income tax, depreciation
and amortization expenses. Finance cost includes those interest expense previously capitalized as assets and currently released to cost
of sales and services in the consolidated statement of profit or loss and other comprehensive income. 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 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 the section
entitled “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 indentures governing the Existing Notes.

EBITDA margin is calculated by dividing EBITDA by revenue.
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Selected Consolidated Statement of Financial Position

NON-CURRENT ASSETS

Property, plant and equipment..........c...ccceeeueeeneenn.
Investment properties. ........cccoeuvereierniiinninneennnnn.
Other right-of-use assetS......cccoceveiviiniiinniinnennnen.
Prepaid land lease payments ...........ceeeneeneeniennenn.
Other intangible assets ..........c.ccovveviiiiiniiinnennnen.
Prepayments, other receivables and other assets...
Investments in joint VeNtures ..............ccceceueeeneeen.
Investment in assoCiates .........c.cocevevuvirnviineenneenn.
Deferred tax asSetS.......oeeevienieinieeniiineiieiineeannenn.

Total non-current asSetS.........oevveverienereenernenennnnnn.

CURRENT ASSETS
Financial assets at fair value through profit or

LOSS .t
Properties under development .............ccceceeniennenn.
Completed properties held for sale... ...................
Trade receivables ......cooeviuviiiiiniiiiiiie
Due from related companies ...........ccceeuuveeneenneenn.
Prepaid land lease payments ...........coeenevneiniennenn.
Prepayments, deposits and other receivables. .......
Tax recoverable..........ccoviiiiiiiiiiiiiiiiiii,
Restricted cash........coooiviiiiiiiiii
Pledged deposits ......oevvieviiiiiiiiiiiiiieeeeeeen
Cash and cash equivalents ..............cccoeeeiiein.

Total current assetsS ......oovevririiiieiniiiiiiiieeninennns

CURRENT LIABILITIES

Trade and bills payables .............coeeviiiiiineinn.
Other payables, deposits received and accruals ....
Advances from cuStOmMers .............cceevueeuneveneennnnnn.
Contract liabilities.........ocoviiiiiiiiiiiiiiiieee,
Due to related companies ..........cccveeuveneinienienenn.
Interest-bearing bank and other borrowings..........
SENIOT NOTES..eueiteiniiiiiieii ettt
Corporate bond .........ooeoviiiiiiiiiiiiiii
Tax payable ......oocuviiiiiiiiii
Lease 1Habilities......ccuvveuiiiniiiniiiiiiiiiiiiieciecaneeen,

Total current liabilities ...........cooiviiiiiiiiiiiniininnn..
NET CURRENT ASSETS ..o,

TOTAL ASSETS LESS CURRENT

LIABILITIES........coooiiiii e

NON-CURRENT LIABILITIES

Interest-bearing bank and other borrowings..........
Other payables and accruals..........ccoceveeiiniennnn.n.
SENIOL NMOTES.c.ueitneiteiieiie e e e e e e e
Corporate bond ........ocvevviiiiiiiiniiiiieieeeee
Deferred tax liabilities............ccoeeuiiiiiiineinein.
Lease 1Habilities......c.ovveuviiniiiiiiiiiiiiiiieiiecneee,

Total non-current liabilities...........cccoovvvivivinininnn..
NET ASSETS ..

EQUITY
Equity attributable to owners of the parent

Share capital........ccocviiiiiiiiiiiiiin e
ReServes. ..o

Perpetual capital securities...............................
Non-controlling interests.............c....cc...cooeeeenen.

TOTAL EQUITY ...oovovoveeeeeeeeeeeeeeeeeen

As of December 31,

2018 2019 2020
(RMB’000) (RMB’000) (RMB’000) (US$°000)
(unaudited)
876,882 579,770 561,410 86,040
8,461,900 9,377,800 10,615,200 1,626,851
- 390,518 345,356 52,928
213,674 - - -
9,940 6,843 6,902 1,058
- 120,120 - -
1,931,702 2,341,631 3,137,528 480,847
1,796,827 3,199,926 5,675,958 869,879
1,463,999 1,684,744 1,803,433 276,388
14,754,924 17,701,352 22,145,787 3,393,990
862,161 773,896 938,067 143,765
63,588,003 86,379,442 117,686,697 18,036,275
11,433,470 7,626,154 7,870,910 1,206,270
34,151 66,293 124,825 19,130
7,686,366 6,696,104 7,880,825 1,207,789
754,184 - - -
12,755,716 13,533,906 20,377,345 3,122,965
1,160,983 1,135,255 1,388,542 212,803
4,866,036 5,137,032 - -
963,560 1,801,205 - -
22,538,953 28,368,571 42,972,503 6,585,824
126,643,583 151,517,858 199,239,714 30,534,822
8,212,543 16,752,615 21,219,712 3,252,063
5,449,969 10,571,875 12,351,381 1,892,932
47,149,486 38,797,781 60,866,676 9,328,226
3,332,983 7,386,244 13,816,828 2,117,522
21,629,210 14,534,136 12,891,572 1,975,720
1,094,198 3,482,134 5,186,525 794,870
1,115,788 2,024,173 1,470,458 225,358
2,297,672 2,828,821 4,400,731 674,442
- 68,171 54,666 8,378
90,281,849 96,445,950 132,258,549 20,269,509
36,361,734 55,071,908 66,981,165 10,265,313
51,116,658 72,773,260 89,126,952 13,659,303
16,541,379 21,782,986 28,869,723 4,424,479
3,285,661 2,321,843 2,891,445 443,133
4,076,627 13,360,910 15,781,545 2,418,628
2,034,399 3,481,130 3,084,546 472,727
699,591 702,925 848,301 130,008
- 63,477 48,438 7,423
26,637,657 41,713,271 51,523,998 7,896,398
24,479,001 31,059,989 37,602,954 5,762,905
265 282 282 43
13,528,703 16,396,245 19,575,985 3,000,151
13,528,968 16,396,527 19,576,267 3,000,194
3,008,224 1,439,510 1,418,707 217,426
7,941,809 13,223,952 16,607,980 2,545,284
24,479,001 31,059,989 37,602,954 5,762,905
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion should be read in conjunction with the section entitled “Selected Consolidated
Financial and Other Data” and our consolidated financial statements, including the notes thereto, included
elsewhere in this offering memorandum. All significant intra-group transactions, balances and unrealized gains
on intra-group transactions have been eliminated.

Our consolidated financial statements were prepared in accordance with IFRS, which differ in certain
material respects from generally accepted accounting principles in other jurisdictions. In this section of the
offering memorandum, references to “2018,” “2019” and “2020” refer to our financial years ended December
31, 2018, 2019 and 2020, respectively.

OVERVIEW

We are a large comprehensive property developer in the PRC focusing on the development of residential
properties and the development, operation and management of commercial and mixed-use properties. Zhenro
Properties Holdings, the onshore holding company of our Group, was established in July 2015 as Zhenro Group’s
exclusive platform to carry out its property development business founded in 1998. Headquartered in Shanghai,
we have an active presence in the Yangtze River Delta Economic Region, the Bohai Economic Rim and the
Western Taiwan Straits Economic Zone, the Western China Region, the Central China Region and the Pearl River
Delta Region. As of December 31, 2020, we had a property portfolio of 216 property projects with an aggregate
GFA attributable to us of approximately 28.5 million sq.m., including (i) the total GFA available for sale and total
leasable GFA for completed properties, (ii) total GFA for properties under development and (iii) total GFA for
properties held for future development. Our property projects were located in 32 cities in six core business
regions at various stages of development, of which 150 property projects were owned and developed by us and
66 property projects were developed by non-subsidiaries. We have been listed on the Hong Kong Stock Exchange
since January 2018. In May 2018, our stocks were selected as a constituent stock of the Hang Seng Indexes.

We attribute our success to our distinctive market positioning strategy, strong land sourcing capability,
standardized property development procedures and dynamic realizable-market-value-based inventory
management approach, all of which enable us to replicate our success as we expand throughout China and create
brand recognition. In particular, we have adopted a dynamic management approach in the entire life cycle of a
property project, focusing on maximizing returns for our property projects, optimizing cash position and
responding quickly to market changes. We conduct quarterly review and may establish new or adjust our existing
investment plans and product positioning, design, sales price and marketing approach in view of the estimated
realizable market value of our projects which are based on our annual sales targets, our profit targets, our real
time property inventory position and the changing market conditions. Although sales targets are set at our
headquarters, we empower a senior management team in each city which performs regional management
functions with the ability to adjust sales price for our projects based on changing market conditions due to their
familiarity with the local property markets. Such ability to adjust our inventory status, sales price and cash flow
to proactively respond to trends in local property markets has enabled us to maintain profitability. For the years
ended December 31, 2018, 2019 and 2020, we achieved gross margin of 22.8%, 20.0% and 19.1%, respectively,
with net profit margin of 8.4%, 9.5% and 9.9%, respectively.

We derive our revenue principally from the sales of properties we developed, including residential,
commercial and mixed-use properties. We also retain a portion of our properties as investment properties to
generate rental income and enjoy the benefit of any appreciation in property value. In addition, we also generate
a portion of our revenue from commercial property management service to the commercial properties we
developed. Our business operations have experienced significant growth in recent years. For the years ended
December 31, 2018, 2019 and 2020, our revenue amounted to RMB26,453.1 million, RMB32,557.7 million and
RMB36,126.1 million (US$5,536.6 million), respectively. During the same periods, the profit for the periods was
RMB2,232.5 million, RMB3,094.0 million and RMB3,558.9 million (US$545.4 million), respectively.
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SIGNIFICANT FACTORS AFFECTING OUR RESULTS OF OPERATIONS

Our results of operations have been, and are expected to continue to be, affected by a number of factors,
which primarily include the following:

Economic Conditions and Regulatory Environment in the PRC

The overall economic growth and urbanization in the cities and regions that we operate and intend to
operate are expected to continue to impact our business and operating results. The overall economic growth in
the PRC and the rate of urbanization will continue to be affected by a number of macroeconomic factors,
including changes in the global economy as well as the macroeconomic, fiscal and monetary policies of the PRC
government. Such macroeconomic dynamics and policies have in the past affected and will likely continue to
affect the supply and demand for properties and property pricing trends in the cities and regions where we operate
and intend to operate.

In addition, our business and operating results have been, and will continue to be, significantly affected
by governmental policies and regulations in the PRC, in particular those relating to property market. In the past
few years, the PRC government implemented a series of measures to control the overheated property market,
which aim to discourage speculative investments and increase the supply of affordable residential properties.
From time to time, the central and local governments adjust or introduce policies and regulations relating to land
grants, pre-sales of properties, bank financing and taxation, planning and zoning, building design and
construction, which have significantly impacted the availability and cost of financing for real estate developers,
including us. In addition, restrictive regulations may also affect the availability and cost of financing for potential
property purchasers, such as higher minimum down payment requirements, higher mortgage rates provided by
commercial banks, restrictions on the number of properties local residents may purchase and increasing taxes on
title transfer and property ownership. More recently, the property market in the PRC has witnessed signs of a
slowdown and the PRC government has eased certain restrictive measures to foster the growth of the property
market in China, encourage transactions and reduce idle housing inventory. We are currently focused on
developing properties that target customers who purchase to upgrade their home, which represent property
development activities that are encouraged under the current regulatory environment in the PRC. As a result, we
believe we are less susceptible to the restrictive measures and will continue to benefit from the continued
economic growth and urbanization, as well as the government policies to foster the continued growth of the
property market in the PRC.

Furthermore, our continuing growth depends, to a significant extent, on our ability to expand into other
regions and cities. We intend to further expand into cities in the four major regions we currently operate and may
enter into additional economic areas in the PRC in the future. We may not have the same level of familiarity with
local regulatory environment, local economic conditions, local contractors, business practices, customs and
customer tastes, behavior and preference. If we cannot successfully leverage our experience or understand the
property market in any other cities which we target for expansion, our business, results of operations and
financial position will be adversely affected.

Availability and Cost of Land in Strategically Selected Locations

Land acquisition costs are one of the major components of our cost of sales for property development.
Our continued business growth is highly dependent on our ability to secure and acquire quality land parcels at
reasonable prices that can yield favorable returns. In 2018, 2019 and 2020, we primarily acquire land for our
projects through the listing-for-sale process organized by the relevant government authorities, auctions and
public tenders. We also acquire land by cooperating with third-party business partners through joint ventures. In
addition, we occasionally acquire land from third parties by acquiring equity interests in companies that possess
land use rights. As the PRC economy continues to grow and demand for commodity properties remains relatively
strong, we expect competition among property developers to intensify, especially in the first-and second-tier
cities where most of our properties are located in. In addition, PRC governmental land supply policies and
implementation measures are likely to further intensify competition, consequently, increase the land acquisition
costs. In order to participate in the public tender, auction and listing-for-sale processes, we are required to pay
a deposit upfront, which typically represents a significant portion of the actual cost of the relevant land and we
are required to settle the land premium within one year after signing the land grant contract in accordance with
relevant regulation, which have accelerated the timing of our payment for land acquisition costs and have had
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a significant impact on our cash flows. It is generally expected that land premiums will continue to rise in the
PRC as the economy continues to grow, which may materially and adversely affect our business and operating
results.

Timing of Property Development, Pre-sale and Delivery

The number of property projects that a developer can undertake during any particular period is limited
due to substantial capital requirements for land acquisitions and construction costs as well as land supply. The
development of a property project may take several months to even years before the commencement of pre-sale,
depending on the size and complexity of the project, and no revenue with respect to such project is recognized
until it is completed and delivered to the customers. Therefore, our cash flows and results of operation vary from
period to period, subject to the selling prices and the GFA pre-sold/sold and delivered in the relevant periods.
In addition, delays in construction, regulatory approval and other processes may also adversely affect the
timetable of our projects. Timing of pre-sale is subject to not only our internal schedules but also relevant PRC
laws and regulations. The relevant pre-sale requirements vary from city to city and pre-sale proceeds of a project
are required to be used to finance its development. As a result of the time differences between cost incurred, cash
received from pre-sales and revenue recognition, our results of operation have fluctuated in the past and are
likely to continue to fluctuate in the future.

Revenue and Product Mix

We derive our revenue principally from the sale of properties that we developed, including residential,
commercial and mixed-use properties. We also retain a portion of our properties as investment properties to
generate rental income. Moreover, we generate a small portion of our revenue from property management service
to the commercial properties we developed. As a result, our results of operations, including particularly our gross
margins, and the sources and amount of cash from operations, have varied and may continue to vary significantly
from period to period depending on the mix of our revenues from sale of properties and the provision of property
leasing and commercial property management services. We proactively and closely plan and manage the relative
growth of our sales of properties, property leasing and commercial property management operations in order to
achieve and maintain a desirable revenue mix from these businesses.

With respect to the revenue we generated from sale of properties, we price our properties by taking into
account various factors, including prevailing local market prices, supply and demand conditions, the type and
positioning of properties being developed. The price of properties in different cities can have significant
difference, so are the related construction and land use rights costs. Therefore, our results of operations and cash
flows may vary from period to period depending on the types, total GFA and the location of properties delivered
and the average selling prices of these properties sold.

Construction Materials and Labor Cost

Construction costs constitute a substantial portion of our cost of sales, of which, construction materials
and labor cost are the two major components. Construction costs fluctuate as a result of changes in the price of
certain key construction materials, such as steel and cement. Costs for construction materials and construction
labor are generally included in the contractor fees agreed between us and our general contractors. However, for
certain major construction materials such as steel and cement, where the prices may fluctuate significantly, we
and our contractors usually specify the price range within which the total construction contract price will remain
fixed. If the price fluctuate outside such initial specified price range, we will be solely responsible for the price
increase beyond the agreed scope. If we are unable to successfully pass on such increase in construction costs
to our customers, we cannot sell our properties at a price level sufficient to cover all the increased costs, we will
not be able to achieve our target margin and our profitability will be adversely impacted as well.

Availability and Cost of Financing

Financing is an important source of funding for property development. From 2018 to 2020, we financed
our operations primarily through internally generated cash flow including proceeds from the pre-sale of our
properties, provision of property leasing and management services, as well as external financings, such as
borrowings from commercial banks, trust and other financing arrangements, and the issuance of corporate bond
and senior notes. The monetary regulations imposed by the PRC government from time to time may affect our
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access to capital and cost of financing. We are also highly susceptible to any regulations or measures adopted
by the PBOC that restrict bank lending, especially those that restrict the ability of real estate developers to obtain
bank financing. As commercial banks in the PRC link the interest rates on their loans to benchmark lending rates
published by the PBOC, we expect that any increase in the benchmark lending rates will increase our borrowing
costs. While trust financing providers, asset management companies and other financial institutions generally do
not link their interest rates to the PBOC benchmark lending rates, they typically charge higher interest rates than
those charged by commercial banks. The PRC government may implement more stringent measures to control
risks in loan growth, which may include more stringent review procedures that trust financing providers, asset
management companies and other financial institutions are required to adopt when considering applications for
trust financing and remedial actions that they are required to take in the event of any non-compliance with
applicable laws and regulations. Any such further measures that the PRC government may implement could limit
the amount that trust financing providers, asset management companies and other financial institutions can make
available for the PRC property development industry as a whole and to us. As such, any increase in interest rates
offered to us and the general credit availability may significantly impact our real estate development business.

As of December 31, 2018, 2019 and 2020, our total outstanding bank and other borrowings amounted
to RMB38,170.6 million, RMB36,317.1 million and RMB41,761.3 million (US$6,400.2 million), respectively.
The weighted average effective interest rates on our total borrowings as of December 31, 2018, 2019 and 2020
were 7.8%, 7.5% and 6.5%, respectively. We may from time to time in the future obtain further funding by
accessing both the international and domestic capital markets, including but not limited to the issuance of new
corporate bonds, asset-backed securities programs and debt offerings, to diversify our financing sources, secure
sufficient working capital and to support our business expansion. In addition, a significant portion of our finance
costs are capitalized at the time it is incurred to the extent such costs are directly attributable to the land
acquisition and project construction. An increase in our finance costs will negatively affect our profitability and
results of operations and the availability of financing will affect our ability to engage in our project development
activities, which will adversely affect our results of operations.

LAT

Our property developments are subject to LAT with respect to the appreciated value of the related land
and improvements on such land. LAT applies to both domestic and foreign invested real estate developers in the
PRC and is levied at progressive rates ranging from 30% to 60% of the appreciation of land value. We recorded
LAT expenses of RMB1,047.9 million, RMB872.5 million and RMB1,009.5 million (US$154.7 million) for the
years ended December 31, 2018, 2019 and 2020, respectively. We have accrued all LAT payable on our property
sales and transfers in compliance with the relevant LAT laws and regulations. However, the provision for LAT
requires our management to use a significant amount of judgment and estimates and we cannot assure you that
the relevant tax authorities will agree to the basis on which we have calculated our LAT liabilities for provision
purposes, or that such provisions will be sufficient to cover all LAT obligations that tax authorities may
ultimately impose on us. Under such circumstances, our results of operations and cash flows may be materially
and adversely affected.

Fair Value of Our Investment Properties

Property values are affected by, among others, rental income, supply of and demand for comparable
properties, the rate of economic growth, interest rates, inflation, political and economic developments,
construction costs and the timing of development of properties. We state our investment properties at fair value
on our combined statements of financial position as non-current assets as of each financial statements date based
on the valuations prepared by independent property valuer and record changes in fair value of investment
properties in our combined statements of comprehensive income. See “— Description of Certain Major
Components of Our Combined Statement of Comprehensive Income - Fair Value Gains on Investment
Properties.” Property valuation involves the exercise of professional judgment and requires the use of certain
bases and assumptions. The fair value of our investment properties may be higher or lower if the valuer uses a
different set of bases and assumptions or if the valuation is conducted by another qualified independent
professional valuer using the same or a different set of bases and assumptions.
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The fair value of completed investment properties is determined by the income capitalization method by
taking into account the net rental income of the properties derived from the existing leases and/or achievable in
the existing market with due allowance for the reversionary income potential of the leases, which have been then
capitalized to determine the fair value at an appropriate capitalization rate. A significant increase (decrease) in
the estimated rental value would result in a significant increase (decrease) in the fair value of the investment
properties. A significant increase (decrease) in the capitalization rate in isolation would result in a significant
decrease (increase) in the fair value of the investment properties.

The fair value of investment properties under construction is determined by using comparison method,
with reference to comparable sales evidence as available in the relevant market to derive the fair value of the
property assuming it was completed and, where appropriate, after deducting the following items (a) estimated
construction cost and professional fees to be expensed to complete the properties that would be incurred by a
market participant; and (b) estimated profit margin that a market participant would require to hold and develop
the property to completion. The higher the estimation construction cost, the lower the fair value is for the
investment properties under construction.

Gains or losses arising from changes in the fair value of our investment properties may have a substantial
effect on our profits. As of December 31, 2018, 2019 and 2020, the fair value of our investment properties
amounted to RMB8,461.9 million, RMB9,377.8 million and RMB10,615.2 million (US$1,626.9 million),
respectively. For the years ended December 31, 2018, 2019 and 2020, we recorded gains in fair value of
investment properties of RMB144.6 million, RMB326.5 million and RMB324.0 million (US$49.7 million),
respectively. The fair value of each of our investment properties has fluctuated, and is likely to continue to
fluctuate, in accordance with the prevailing property market conditions. Any decrease in the fair value of our
investment properties will adversely affect our profitability. In addition, increases in the fair value of investment
properties are unrealized and do not generate any cash inflow to us until such investment properties are disposed
of at considerations similar to the valuations. We may therefore experience higher profitability through increases
in the fair value of investment properties without a corresponding improvement to our liquidity position. We
cannot assure you that levels of increases in the fair value of investment properties similar to those recognized
in the past can be sustained in the future.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

We have identified certain accounting policies that we believe are most significant to the preparation of
our combined financial statements. Some of our critical accounting policies involve subjective assumption and
estimates, as well as complex judgments by our management relating to accounting items. Our significant
accounting policies are set forth in details in note 2.4 to the audited consolidated financial information as of and
for the year ended December 31, 2020 included elsewhere in this offering memorandum.

The estimates and associated assumptions are based on our historical experience and various other
relevant factors that we believe are reasonable under the circumstances, the results of which form the basis of
making judgments about matters that are not readily apparent from other sources. When reviewing our financial
results, you should consider: (i) our selection of critical accounting policies, (ii) the judgment and other
uncertainties affecting the application of such policies, and (iii) the sensitivity of reported results to changes in
conditions and assumptions. The determination of these items requires management judgments based on
information and financial data that may change in the future periods, and as a result, actual results could differ
from those estimates.

Revenue Recognition

In 2018, 2019 and 2020, for properties that have no alternative use to us due to contractual reasons and
when we have an enforceable right to payment from the customers for performance completed to date, we
recognize revenue as the performance obligation is satisfied over time according to the input method for
measuring progress. For sales of properties contracts for which the control of property is transferred at a point
in time, revenue is recognized when the purchaser obtained the physical possession or the legal title of the
completed property and we have the present right to payment and the collection of the consideration is probable.
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Rental income is recognized on a time proportion basis over the lease terms.

Property management fee income derived from the provision of property maintenance and management
services is recognized when the relevant services are rendered.

Interest income is recognized, on an accrual basis using the effective interest method by applying the rate
that discounts the estimated future cash receipts over the expected life of the financial instrument of the net
carrying amount of the financial asset.

Revenue of sale of goods is recognized when the significant risks and rewards of ownership have been
transferred to the buyer, provided that we maintain neither managerial involvement to the degree usually
associated with ownership, nor effective control over the goods sold.

Properties under Development

Properties under development are intended to be held for sale after completion. Properties under
development are stated at the lower of cost comprising land costs, construction costs, borrowing costs,
professional fees and other costs directly attributable to such properties incurred during the development period
and net realizable value. Properties under development are classified as current assets unless those will not be
realized in normal operating cycle. On completion, the properties are transferred to completed properties held for
sale.

Completed Properties Held for Sale

Completed properties held for sale are stated in the statements of financial position at the lower of cost
and net realizable value. Cost is determined by an apportionment of the total costs of land and buildings
attributable to the unsold properties. Net realizable value takes into account the price ultimately expected to be
realized, less estimated costs to be incurred in selling the properties.

Investment Properties

Investment properties are interests in land and buildings (including the leasehold interest under an
operating lease for a property which would otherwise meet the definition of an investment property) held to earn
rental income and/or for capital appreciation, rather than for use in the production or supply of goods or services
or for administrative purposes; or for sale in the ordinary course of business. Such properties are measured
initially at cost, including transaction costs. Subsequent to initial recognition, investment properties are stated
at fair value, which reflects market conditions as of December 31, 2018, 2019 and 2020.

Gains or losses arising from changes in the fair values of investment properties are included in profit or
loss in the year in which they arise.

Any gains or losses on the retirement or disposal of an investment property are recognized in profit or
loss in the year of the retirement or disposal.

For a transfer from investment properties to owner-occupied properties or inventories, the deemed cost
of a property for subsequent accounting is its fair value at the date of change in use. For a transfer from
inventories to investment properties, any difference between the fair value of the property at that date and its
previous carrying amount is recognized in profit or loss.
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Financial Liabilities

Initial Recognition and Measurement

Financial liabilities are classified, at initial recognition, as financial liabilities at fair value through profit
or loss, loans and borrowings, or as derivatives designated as hedging instruments in an effective hedge, as
appropriate. All financial liabilities are recognized initially at fair value and, in the case of loans and borrowings,
net of directly attributable transaction costs. Our financial liabilities include trade and bills payables, other
payables, amounts due to shareholders, amounts due to related companies, interest-bearing bank and other
borrowings, senior notes, corporate bond and receipts under a securitization arrangement.

Subsequent Measurement

The subsequent measurement of financial liabilities depends on their classification as follows:

Loans and Borrowings

After initial recognition, interest-bearing loans and borrowings are subsequently measured at amortized
cost, using the effective interest rate method unless the effect of discounting would be immaterial, in which case
they are stated at cost. Gains and losses are recognized in profit or loss when the liabilities are derecognized as
well as through the effective interest rate amortization process. Amortized cost is calculated by taking into
account any discount or premium on acquisition and fees or costs that are an integral part of the effective interest
rate. The effective interest rate amortization is included in finance costs in the statement of profit or loss.

Borrowing Costs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets,
i.e. assets that necessarily take a substantial period of time to get ready for their intended use or sale, are
capitalized as part of the cost of those assets. The capitalization of such borrowing costs ceases when the assets
are substantially ready for their intended use or sale. Investment income earned on the temporary investment of
specific borrowings pending their expenditure on qualifying assets is deducted from the borrowing costs
capitalized. All other borrowing costs are expensed in the period in which they are incurred. Borrowing costs
consist of interest and other costs that an entity incurs in connection with the borrowing of funds.

Income Tax

Income tax comprises current and deferred tax. Income tax relating to items recognized outside profit
or loss is recognized outside profit or loss, either in other comprehensive income or directly in equity. Current
tax assets and liabilities for the current and prior periods are measured at the amount expected to be recovered
from or paid to the taxation authorities, based on tax rates (and tax laws) that have been enacted or substantively
enacted by the end of each reporting period, taking into consideration interpretations and practices prevailing in
the countries in which we operate. Deferred tax is provided, using the liability method, on all temporary
differences at the end of each reporting period between the tax bases of assets and liabilities and their carrying
amounts for financial reporting purposes.

Deferred tax liabilities are recognized for all taxable temporary differences, except:

* where the deferred tax liability arises from the initial recognition of goodwill or an asset or liability
in a transaction that is not a business combination and, at the time of the transaction, affects neither
the accounting profit nor taxable profit or loss; and

* in respect of taxable temporary differences associated with investments in subsidiaries and

associates when the timing of the reversal of the temporary differences can be controlled and it is
probable that the temporary differences will not reverse in the foreseeable future.
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Deferred tax assets are recognized for all deductible temporary differences, the carryforward of unused
tax credits and any unused tax losses. Deferred tax assets are recognized to the extent that it is probable that
taxable profit will be available against which the deductible temporary differences, the carryforward of unused
tax credits and unused tax losses can be utilized, except:

*  where the deferred tax asset relating to the deductible temporary differences arises from the initial
recognition of an asset or liability in a transaction that is not a business combination and, at the time
of the transaction, affects neither the accounting profit nor taxable profit or loss; and

* in respect of deductible temporary differences associated with investments in subsidiaries and
associates deferred tax assets are only recognized to the extent that it is probable that the temporary
differences will reverse in the foreseeable future and taxable profit will be available against which
the temporary differences can be utilized.

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

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

Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to set off
current tax assets against current tax liabilities and the deferred taxes relate to the same taxable entity and the
same taxation authority.

LAT

Under PRC laws and regulations, our subsidiaries in the PRC that are engaged in the property
development business are subject to LAT as determined by the local authorities in the location in which each
project is located. LAT is levied at progressive rates ranging from 30% to 60% on the appreciation of land value,
being the proceeds from sale of properties less deductible expenditures including lease charges for land use rights
and all property development expenditures, and is included in the combined statements of comprehensive income
as income tax expense.

Estimate of Fair Value of Investment Properties

Investment properties under construction carried at fair value, were revalued at each reporting date based
on the appraised market value provided by independent professional valuers. Such valuations were based on
certain assumptions, which are subject to uncertainty and might materially differ from the actual results. In
making the estimation, we consider information from current prices in an active market for similar properties and
uses assumptions that are mainly based on market conditions existing at each reporting date. The principal
assumptions for our estimation of the fair value include those related to estimated rental values with reference
to the current market rents for similar properties in the same location and condition, appropriate discount rates,
expected future market rents and future maintenance costs.
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DESCRIPTION OF CERTAIN MAJOR COMPONENTS OF OUR COMBINED STATEMENT OF
COMPREHENSIVE INCOME

Revenue

Our revenue consists of revenue derived from (i) sales of properties, (ii) property leasing, (iii) provision
of property management services and (iv) management consulting services. The table below sets forth our
revenue for each of the components described above and the percentage of total revenue represented for the
periods indicated:

For the Year Ended December 31,

2018 2019 2020

(RMB’000) (%) (RMB’000) (%) (RMB’000)  (US$°000) (%)
Sales of properties ..............ccoeceuneen 26,179,344 99.0 32,184,576 98.9 35,601,372 5,456,149 98.6
Property leasing ............c..ccooeiinnnn. 104,812 0.4 134,298 0.4 118,916 18,225 0.3
Property management services ........... 56,610 0.2 85,492 0.3 88,118 13,505 0.2
Management consulting services"........ 112,340 0.4 153,294 0.5 239,980 36,779 0.7
Sales of g00ds..........cvvviiiiiiiiin - - - - 77,703 11,909 0.2
Total...........cooooiii 26,453,106 100.0 32,557,660 100.0 36,126,089 5,536,565 100
Note:
(1) Primarily includes revenue generated from provision of design consultation services to our joint ventures and associates and third

parties.

Sale of Properties

Revenue from sale of properties has constituted, and is expected to continue to constitute, a substantial
majority of our total revenue. Our operating results for any given period are dependent upon the GFA and the
selling prices of the properties we delivered during such period and the market demand for those properties.
Conditions of the property markets change from period to period and are affected by the economic, political and
regulatory developments in the PRC in general as well as in the cities and regions in which we operate. Our GFA
delivered fluctuated from period to period depending on the size of the projects and the stage of their
development. The recognized ASP of properties sold also fluctuated from period to period depending on the
selling prices for properties in cities and regions where we developed and sold property projects. The table below
sets forth the total revenue recognized from sale of properties, the aggregate GFA delivered, the recognized ASP
per sq.m. for the periods and regions indicated:

For the Year Ended December 31,

2018 2019 2020
GFA Recognized GFA Recognized GFA Recognized
Delivered ~ Revenue ASP Delivered ~ Revenue ASP Delivered ~ Revenue ASP

(sqm.)  (RMB’000) (RMB/sqm.)  (sqm)  (RMB’000) (RMB/sqm.)  (sqm.)  (RMB'000) (RMB/sq.m.)
Western Taiwan Straits Economic Zone... 478,171 4,426,047 9,256 974,532 11,612,940 11,916 1,561,596 17,152,971 10,984
Yangtze River Delta Economic Region... 854,608 20,541,020 24,036 734282 13,002,205 17,707 935,718 13,990,535 14,952
Bohai Economic Rim .................. 4019 94,051 23,400 253,758 5,303,964 20,902 1,908 32,670 17,119
Central China Region.................. 161372 1,093,383 6,776 178,127 2,265,467 12,718 317,363 3394473 10,696
Western China Region ................. 2,481 24,843 10,014 - - - 8911 1,030,722 13,062

Total ... 1,500,651 26,179,344 17,445 2,140,699 32,184,576 15,035 239549 35,601,372 12,295
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Consistent with industry practice, we typically enter into purchase contracts with customers while the
properties are still under development but after satisfying the conditions for pre-sales in accordance with PRC
laws and regulations. In general, there is a time difference, typically from several months to one year, between
the time we commence the pre-selling properties under development and the completion of the construction of
such properties. We do not recognize any revenue from the pre-sales of the properties until such properties are
completed and the possession of such properties has been delivered to the customers. Proceeds from customers
of pre-sold properties are recorded as “advances from customers” before relevant sales revenue is recognized.
Since the revenue from sale of properties are only recognized upon the delivery of properties, the timing of such
delivery may affect not only the amount and growth rate of our revenue from sale of properties but also may
cause other payables and accruals to fluctuate from period to period.

Rental Income

Rental income mainly includes recurring revenue from leasing of our investment properties and is
recognized on a time proportion basis over the relevant lease terms. As of December 31, 2020, seven mixed-use
complexes that we developed were in operation and open to the public, in which we retained certain commercial
spaces in the relevant shopping malls as investment properties to generate rental income.

Property Management Income

Our property management income represents revenue generated from commercial property management
services that we provide to certain commercial properties we developed through our commercial property
management subsidiaries. Property management revenue is recognized over the period when our commercial
property management services are rendered.

Others

We also generate a very small portion of our revenue from the sales of goods and the provision of design
consultation services to our joint ventures and associates and third parties. Revenue from the sales of goods is
one-off in nature.

Cost of Sales

Our cost of sales primarily represents the costs we incur directly for the property development activities
as well as our commercial property management and leasing operations. The principal components of cost of
sales for our property development include cost of properties sold, which represents direct construction costs,
land use right costs and capitalized interest costs on related borrowings for the purpose of property development
during the period of construction.

*  Construction costs. Construction costs include all the costs for the design and construction of a
project, including costs of construction materials and labor costs. Our construction costs are affected
by a number of factors, including the type and geographic condition of the properties being
constructed or the type and amount of construction materials being used, which may vary from city
to city. Historically, construction material costs and labor costs, which are generally included in the
payments to the construction contractors, particularly the cost of steel and cement, has been a
primary contributing factor in terms of fluctuations in our construction costs.

* Land use right costs. Land use right costs include costs relating to acquisition of the rights to occupy,
use and develop land and primarily land premiums incurred in connection with a land grant from the
government. These costs for a project are affected by a number of factors, such as the location of
the underlying property, regional property market condition, the timing of the land acquisition, the
project’s plot ratios, the method of acquisition and changes in PRC regulations. Although we have
not in the past required to do so, we may be required to pay demolition and resettlement costs,
subject to the condition of the land parcel that is acquired.
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*  Capitalized interest. We capitalize a significant portion of our finance costs to the extent that such
costs are directly attributable to the construction of a particular project. Finance costs that are not
directly attributable to the development of a project are expensed and recorded as finance costs in
our combined income statements in the period in which they are incurred.

Our cost of sales in 2018, 2019 and 2020 were RMB20,431.8 million, RMB26,059.8 million and
RMB29,222.2 million (US$4,478.5 million), respectively.

Other Income and Gains and Finance Income

Our other income and gains and finance income primarily consist of interest income, commercial
compensation and others. Interest income primarily consists of interest income on bank deposits. Commercial
compensation primarily represents forfeited deposits received from certain potential customers who did not
subsequently entered into sales contracts with us and penalties received from certain customers due to their
breach of sales or pre-sales contracts with us.

Selling and Distribution Expenses

Selling and distribution expenses primarily consist of advertising, marketing and business development
expenses, sales and marketing staff cost, office expenses, fees paid to our third-party sales agents, rental and
other expenses relating to sales of our properties and property leasing services. Advertising, marketing and
business development expenses primarily include costs incurred in connection with advertisement in newspaper
and magazines, promotional offers made directly to our customers and certain other promotional events.

Administrative Expenses

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

Fair Value Gains On Investment Properties

We develop and hold certain commercial areas in our properties on a long-term basis for rental income
or capital appreciation. Our investment properties are recorded as non-current assets in our combined statements
of financial position at fair value as of each balance sheet date as determined by independent valuations. Gains
or losses arising from changes in the fair value of our investment properties are accounted for as gains or losses
in our combined statements of comprehensive income, which may have a substantial effect on our profits. The
valuation of property involves the exercise of professional judgment and requires the use of certain bases and
assumptions. The fair value of our investment properties may have been higher or lower if a different set of bases
or assumptions is used. In addition, upward revaluation adjustments reflect unrealized capital gains on our
investment properties as of the relevant balance sheet dates and do not generate any cash inflow for our
operations. The amounts of fair value adjustments have been, and may continue to change based on property
market conditions in China. Our investment properties are appraised annually by our independent property
valuer. The fair value gains on investment properties for the years ended December 31, 2018, 2019 and 2020 were
RMB 144.6 million, RMB326.5 million and RMB324.0 million (US$49.7 million), respectively.

Finance Cost

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

Income tax expenses represent corporate income tax and LAT payable by our subsidiaries in the PRC.
We calculate our effective corporate income tax rate (deducting the tax effect from LAT) by using the quotient
of (a) the result of PRC corporate income tax plus deferred income tax, divided by (b) the result of profit before
income tax minus LAT. For the years ended December 31, 2018, 2019 and 2020, our effective corporate income
tax rate was 27.5%, 25.6% and 26.1%, respectively. Fluctuations in our effective income tax rate (deducting the
tax effect from LAT) from period to period were primarily due to recognition on deferred tax assets for deductible
temporary difference and unused tax losses.

For the Year Ended December 31,

2018 2019 2020
(RMB’000) (RMB’000) (RMB’000) (US$°000)
(Unaudited)
Current tax
PRC corporate income taX ..........c.oeeeueeeneeeneennnnnn. 1,279,020 1,330,378 1,816,771 278,432
PRC LAT oo 1,047,904 872,547 1,009,475 154,709
Deferred tax ............cooooviiiiiiiiiii (431,982) 265,278 (558.,275) (85,559)
Total tax charge for the year/period................. 1,894,942 1,937,647 2,267,971 347,582
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RESULTS OF OPERATIONS
2020 compared to 2019
Revenue

Our revenue increased by 11.0% from RMB32,557.7 million in 2019 to RMB36,126.1 million
(US$5,536.6 million) in 2020. This increase was primarily due to (i) sales of properties increased by
approximately 10.6% to RMB35,601.4 million compared to 2019, (ii) management consulting services increased
by approximately 56.5% to RMB240.0 million compared to 2019, (iii) property leasing decreased by
approximately 11.5% to RMB118.9 million compared to 2019, (iv) property management services increased by
approximately 3.1% to RMB88.1 million compared to 2019, and (v) sales of goods was RMB77.7 million in
2020.

Cost of Sales

Our cost of sales increased by 12.1% from RMB26,059.8 million in 2019 to RMB29,222.2 million
(US$4,478.5 million) in 2020, primarily due to the increase in the number of properties completed and delivered
by the Group during 2020.

Gross Profit

As a result of the foregoing, our gross profit increased by 6.2% from RMB6,497.9 million in 2019 to
RMB6,903.9 million (US$1,058.1 million) in 2020.

Other Income and Gains

Our other income and gains increased by 106.3% from RMB471.1 million in 2019 to RMB971.8 million
(US$148.9 million) in 2020, primarily due to an increase in interest income on bank deposits mainly as a result
of the increase in the total amount of bank deposits in 2020.

Selling and Distribution Expenses

Our selling and distribution expenses increased by 19.3% from RMB972.3 million in 2019 to
RMBI1,159.7 million (US$177.7 million) in 2020, primarily due to (i) the strengthened selling and marketing
efforts to promote newly-launched property projects in new cities and regions in which the Group operates as part
of its business expansion; and (ii) the expansion of the Group’s in-house sales and marketing team to support its
business expansion in 2020.

Administrative Expenses

Our administrative expenses decreased by 6.3% from RMB1,214.5 million in 2019 to RMB1,138.3
million (US$174.5 million) in 2020, primarily due to the cost reduction and efficiency improvement measures
implemented by the Group and the decrease in travelling expenses and other miscellaneous expenses affected by
COVID-19.

Other Expenses

Our other expenses increased by 63.2% from RMB98.9 million in 2019 to RMB161.5 million (US$24.8
million) in 2020, primarily due to impairment losses recognized for properties under development.

Fair Value Gains on Investment Properties

Our fair value gains on investment properties decreased by 0.8% from RMB326.5 million in 2019 to
RMB324.0 million (US$49.7 million) in 2020.

Finance Costs

Our finance costs increased by 4.3% from RMB484.1 million in 2019 to RMB504.8 million (US$77.4
million) in 2020, primarily due to an increase in the scale of total interest-bearing borrowings in 2020.
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Share of Profits of Joint Ventures and Associated Companies

Our share of profits of joint ventures was RMB33.9 million (US$5.2 million) in 2020, compared with
the share of profits of RMB357.5 million in 2019, primarily due to the decrease in the number of properties
delivered of joint ventures.

Our share of profits of associated companies was RMB545.3 million (US$83.6 million) in 2020,
compared with the share of profits of RMB163.4 million in 2019, primarily due to the increase in the number
of properties delivered of associated companies.

Income Tax Expenses

Our income tax expenses increased by 17.0% from RMB1,937.6 million in 2019 to RMB2,268.0 million
(US$347.6 million), primarily due to an increase in our profit before tax.

Profit for the Year

As a result of the foregoing, our profit increased by 15.0% from RMB3,094.0 million in 2019 to
RMB3,558.9 million (US$545.4 million) in 2020.

2019 Compared to 2018
Revenue

Our revenue increased by 23.1% from RMB26,453.1 million in 2018 to RMB32,557.7 million in 2019.
This increase was primarily due to (i) an increase in the sales of properties from RMB26,179.3 million in 2018
to RMB32,184.6 million in 2019, (ii) an increase in property leasing from RMB104.8 million in 2018 to
RMB134.3 million in 2019, (iii) an increase in management service income from RMB112.3 million in 2018 to
RMB153.3 million in 2019, and (iv) an increase in property management income from RMB56.6 million in 2018
to RMB85.5 million in 2019.

Cost of Sales

Our cost of sales increased by 27.5% from RMB20,431.8 million in 2018 to RMB26,059.8 million in
2019, primarily due to the increase in the number of properties completed and delivered by us in 2019.

Gross Profit

As a result of the foregoing, our gross profit increased by 7.9% from RMB6,021.3 million in 2018 to
RMB6,497.9 million in 2019.

Other Income and Gains

Our other income and gains increased by 44.0% from RMB327.1 million in 2018 to RMB471.1 million
in 2019, primarily due to an increase in interest income on bank deposits mainly as a result of the increase in
the total amount of bank deposits in 2019.

Selling and Distribution Expenses
Our selling and distribution expenses increased by 10.9% from RMB876.6 million in 2018 to RMB972.3
million in 2019, primarily due to (i) the strengthened selling and marketing efforts to promote newly-launched

property projects in new cities and regions where we operate as part of our business expansion; and (ii) the
expansion of our in-house sales and marketing team to support our business expansion.
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Administrative Expenses

Our administrative expenses increased by 23.8% from RMB980.9 million in 2018 to RMB1,214.5
million in 2019, primarily due to the increase in our management and administrative headcount, travelling
expenses and other miscellaneous expenses, resulting from the continuous increase in the number of property
projects under development and planned for future development in line with our business expansion.

Other Expenses

Our other expenses increased by 120.3% from RMB44.9 million in 2018 to RMB98.9 million in 2019,
primarily due to an increase in foreign exchange losses.

Fair Value Gains on Investment Properties

Our fair value gains on investment properties increased by 125.9% from RMB144.6 million in 2018 to
RMB326.5 million in 2019, primarily due to increased rental income and hence higher valuation.

Finance Costs

Our finance costs increased by 26.9% from RMB381.5 million in 2018 to RMB484.1 million in 2019,
primarily due to an increase in the total interest-bearing borrowings in 2019.

Share of Profits of Joint Ventures and Associated Companies

Our share of profits of joint ventures was RMB357.5 million in 2019, compared to share of losses of
RMB59.5 million in 2018, primarily due to the increase in the number of properties delivered by joint ventures
in 2019.

Our share of profits of associated companies was RMB163.4 million in 2019, compared to share of

losses of RMB98.5 million in 2018, primarily due to the increase in the number of properties delivered by
associated companies.

Profit before Tax

As a result of the foregoing, our profit before tax increased by 21.9% from RMB4,127.5 million in 2018
to RMB5,031.6 million in 2019.

Income Tax Expense

Our income tax expense increased by 2.3% from RMB1,894.9 million in 2018 to RMB1,937.6 million
in 2019, primarily due to an increase in our profit before tax.

Profit for the Year

As a result of the foregoing, our profit increased by 38.6% from RMB2,232.5 million in 2018 to
RMB3,094.0 million in 2019.
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LIQUIDITY AND CAPITAL RESOURCES
Cash Flows

The following table sets forth our cash flows for the periods indicated:

For the Year Ended December 31,

2018 2019 2020
(RMB’000) (RMB’000) (RMB’000) (US$°000)
(Unaudited)
Net cash flows (used in)/from
operating aCtivities.........ocuviuuviineiineiieiineeennen. (2,663,938) (14,063,640) (3,017,541) (462,458)
Net cash flows (used in)/from
INVesting activities .......oeuueiiiieiiiieiineeiieeeienaes (3,520,720) (2,210,817)  (1,838,876) (281,820)
Net cash flows from/(used in)
financing activities..........coveuniiiiiiiiiiieiineianan. 14,101,963 21,973,130 12,430,342 1,905,033
Cash and cash equivalents at the end of
thE YEAT..ceuuiiii e 22,538,953 28,368,571 35,477,942 5,437,232

Net Cash Flows (Used in)/from Operating Activities

Our cash generated from operating activities principally comprises of proceeds we receive from the sales
of our properties, including pre-sales of properties under development, as well as rental income from our property
leasing business and property management income from our commercial property management business. Our
cash used in operating activities is principally from the payment for our property development activities,
including land acquisitions.

For the year ended December 31, 2020, our net cash used in operating activities was RMB3,017.5
million (US$462.5 million), which was the result of interest paid of RMB4,749.2 million (US$727.8 million), tax
paid of RMB1,704.2 million (US$261.2 million), offset by cash generated from operations of RMB2,857.2
million (US$437.9 million) and interest received of RMB578.7 million (US$88.7 million). Net cash generated
from operations primarily comprised of (i) increase in contract liabilities of RMB10,215.3 million (US$1,565.6
million) and (ii) increase other payables and accruals of RMB9,909.2 million (US$1,518.7 million), partially
offset by increase in properties under development and completed properties held for sale of RMB20,568.0
million (US$3,152.2 million).

For the year ended December 31, 2019, our net cash used in operating activities was RMB14,063.6
million, which was the result of cash used in operations of RMBS8,781.1 million, interest paid of RMB3,969.6
million, offset by interest received of RMB373.3 million. Net cash used in operations primarily comprised of (i)
increase in properties under development and completed properties held for sale of RMB23,177.5 million and (ii)
decrease in contract liabilities of RMBS5,758.6 million, partially offset by (i) increase in trade and bills payables
of RMBS,984.2 million and (ii) increase in other payables and accruals of RMB5,999.9 million.

For the year ended December 31, 2018, our net cash used in operating activities was RMB2,663.9
million, which was the result of payment of interest of RMB3,498.1 million and payment of tax of RMB1,539.4
million, offset by cash generated from operations of RMB2,101.1 million and interest received of RMB272.4
million. Net cash generated from operations was primarily comprised of (i) increase in contract liabilities of
RMB4,412.8 million, (ii) profit before tax of RMB4,127.5 million and (iii) increase in other payables and
accruals of RMB3,431.5 million, partially offset by (i) increase in properties under development and completed
properties held for sale of RMB10,863.0 million and (ii) increase in prepayments, other receivables and other
assets of RMB2,916.8 million.
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Net Cash Flows (Used in)/from Investing Activities

Our net cash used in our investing activities is primarily related to cash outflow in connection with our
investment properties, acquisition of available-for-sale investments and purchase of property, plant and
equipment as well as intangible assets. Our net cash flows from our investing activities is primarily related to
cash inflow in connection with disposal of available-for-sale investments.

For the year ended December 31, 2020, our net cash flows used in investing activities was RMB1,838.9
million (US$281.8 million) primarily consisted of (i) investments in associates of RMB2,336.3 million
(US$358.1 million) and (ii) investments in joint ventures of RMB732.6 million (US$112.3 million), partially
offset by acquisitions of subsidiaries of RMB2,243.9 million (US$343.9 million).

For the year ended December 31, 2019, our net cash flows used in investment activities was RMB2,210.8
million, primarily consisted of (i) investments in associates of RMB1,217.1 million, and (ii) acquisition of
financial assets at fair value through profit or loss of RMB805.7 million, partially offset by disposal of financial
assets at fair value through profit or loss of RMB888.1 million.

For the year ended December 31, 2018, our net cash flows used in investing activities was RMB3,520.7
million, primarily consisted of (i) investment in associates of RMB1,651.6 million, (ii) investments in joint
ventures of RMB1,090.9 million and (iii) acquisition of financial assets at fair value through profit or loss of
RMB748.5 million, partially offset by acquisition of subsidiaries of RMB367.3 million.

Net Cash Flows from/(used in) Financing Activities

Our cash generated from financing activities is primarily related to proceeds from interest-bearing bank
and other borrowings and advances from shareholders. Our cash used in financing activities is primarily related
to repayment of advances from shareholders and proceeds from interest-bearing bank and other borrowings.

For the year ended December 31, 2020, our net cash flows from financing activities was RMB12,430.3
million (US$1,905.0 million), primarily consisted of (i) proceeds from interest-bearing bank loans and other
borrowings of RMB31,016.7 million (US$4,753.5 million) and (ii) repayment of advances to related companies
of RMB16,578.1 million (US$2,540.7 million), partially offset by repayment of interest-bearing bank loans and
other borrowings of RMB22,386.4 million (US$3,430.9 million).

For the year ended December 31, 2019, our net cash flows from financing activities was RMB21,973.1
million, primarily consisted of (i) repayment of advances to related companies of RMB39,454.9 million, (ii)
proceeds from interest-bearing bank and other borrowings of RMB15,354.3 million and (iii) proceeds from issue
of senior notes of RMB13,313.1 million, partially offset by advances to related companies of RMB36,427.9
million.

For the year ended December 31, 2018, our net cash flows from financing activities was RMB14,102.0
million, primarily consisted of (i) repayment of advances to related companies of RMB31,546.4 million, (ii)
proceeds from interest-bearing bank and other borrowings of RMB22,005.0 million, (iii) capital contribution
from non-controlling shareholders of the subsidiaries of RMB7,095.3 million and (iv) proceeds from issuance of
senior notes of RMB4,767.2 million, partially offset by (i) advances to related companies of RMB38,384.0
million and (ii) repayment of interesting-bearing bank and other borrowings of RMB24,104.6 million.
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INDEBTEDNESS AND CONTINGENT LIABILITIES
Indebtedness

The following table sets forth the principal amounts of our current and non-current bank and other
borrowings senior notes and corporate bond as of the dates indicated:

As of December 31,

2018 2019 2020
(RMB’000) (RMB’000) (RMB’000) (US$°000)
(Unaudited)

Current Borrowings:
Bank loans — secured ........coooviiiiiii 80,000 312,740 219,615 33,657
Bank loans — unsecured. ........c.oooiuiiiiiiiii e - 69,871 131,474 20,149
Other loans — secured™..............ccooviiiiiiiiiice 5,292,063 490,000 - -
Other loans — unsecured " ..............cccooviiiiiiiiiiiiie 15,900 1,718,688 - -
Add: Current portion of long-term
Bank loans — secured .......co.ooiiiiiiiiii 8,379,839 5,420,954 9,785,574 1,499,705
Bank loans — unsecured .........coooviiiiiiiiiii 832,643 454,782 570,990 87,508
Other loans — secured ™. ......ocooiiiiiiii e 5,185,600 4,123,401 1,078,200 165,241
Other loans — unsecured™ ..., 1,843,165 1,943,700 1,105,719 169,459
Senior notes and corporate bond .............coeiiiiiiiininnl. 2,209,986 5,506,307 6,656,983 1,020,227
Total Current Borrowings....................coocoevviiiinnnnn.n. 23,839,196 20,040,443 19,548,555 2,995,947
Non-Current Borrowings:
Bank loans — secured .......o.oiiiiiiiiii 11,655,746 16,551,576 23,862,894 3,657,149
Bank loans — unsecured.........coveveiiiiiiiiiiiiee 583,896 1,541,086 3,203,029 490,886
Other Toans — secured™ . ...veeer e 4,066,849 3,211,344 1,207,800 185,103
Other loans — unsecured™ ...t 234,888 478,980 596,000 91,341
Senior notes and corporate bond ..........c..coeeiiiiiiiinnin, 6,111,026 16,842,040 18,866,091 2,891,355
Total Non-Current Borrowings ................................. 22,652,405 38,625,026 47,735,814 7,315,834
Total ..., 46,491,601 58,665,469 67,284,369 10,311,781
Note:

(1) These borrowings are mainly in the form of trust and other financing arrangements with trust financing providers, asset management
companies and other financial institutions. See “-Trust and Other Financing Arrangements.”

The following table sets forth the repayment terms of our borrowings:

As of December 31,

2018 2019 2020

(RMB’000) (RMB’000) (RMB’000) (US$°000)

(Unaudited)

Repayable within one year..........ccoooveiiiiiiiiiinninennn. 23,839,196 20,040,443 19,548,555 2,995,947
Repayable in the second year...........cccocvvvviiinininnnnn.n. 15,344,380 19,554,347 22,230,132 3,406,917
Repayable within third to fifth years........................... 6,775,551 18,207,193 24,453,188 3,747,615
Repayable in more than five years .........c..coeevenvinnenn.n. 532,474 863,486 1,052,494 161,302
Total ..o 46,491,601 58,665,469 67,284,369 10,311,781

76



The weighted average effective interest rates on our total borrowings, which represent actual borrowing
cost incurred during the period divided by weighted average borrowings that are outstanding in 2018, 2019 and
2020 were 7.8%, 7.5% and 6.5%, respectively. The decrease in average effective interest rates on our borrowing
from 2018 to 2019 was primarily due to our effective measures to optimize our debt structure. The decrease in
average effective interest rates on our borrowing from 2019 to 2020 was primarily due to the Group’s effective
measures to optimize its debt structure, as well as its stronger bargaining power to access capital at competitive
costs as a result of its growing operation scale.

Subsequent to December 31, 2020, we have, from time to time, in the ordinary course of business,
entered into additional bank borrowings to finance our property developments or for general corporate purposes.
See “Description of Material Indebtedness and Other Obligations.”

Bank and Other Borrowings

Our total outstanding bank and other borrowings amounted to RMB46,491.6 million, RMB58,665.5
million and RMB67,284.4 million (US$10,311.8 million) as of December 31, 2018, 2019 and 2020, respectively.

We are subject to certain customary restrictive covenants under our credit facilities with commercial
banks. For example, certain of our subsidiaries are prohibited from merger, restructuring, spin-off, material asset
transfer, liquidation, change of control, reduction of registered capital, change of scope of business, declaration
of dividends and incurring further indebtedness without the prior consent of the relevant banks. Certain of our
banking facilities also contain cross default provisions. However, we do not expect that such covenants would
materially restrict our Group’s overall ability to undertake additional debt or equity financing necessary to carry
out our current business plans.

Trust and Other Financing Arrangements

As with many other property developers in the PRC, we also enter into financing arrangements with trust
companies, asset management companies and their financing vehicles, as well as other financial partners in the
ordinary course of business to finance our property development and other related operations. Compared with
bank borrowings, such financing arrangements usually offer greater flexibility in terms of availability, approval
schedule and repayment requirements, which constitute an effective alternative source of funding for some of our
project developments, particularly during the tightened banking credit environments. As of December 31, 2020,
the total amount of trust and other financing outstanding accounted for 6% of our total borrowings as of the same
date.

The terms and covenants of our trust financing vary, largely depending on whether there is any equity
interest held by us or our Controlling Shareholders, as the case may be, that is (i) pledged or transferred to, or
subscribed by, the financial institutions as security.

Corporate Bond

In addition to bank borrowings and trust and other financing arrangements, we have funded our
expansion through the issuance of the 2019 Corporate Bonds. See “Description of Material Indebtedness and
Other Obligations” for details.
Receipts under a securitization arrangement

On April 10, 2018, one of our subsidiaries issued receipts under a securitization arrangement with a
principal amount of RMB2,300 million at 100% of par value with a term of fixed annual coupon rate of 7.3%.
The receipts under a securitization arrangement will mature on April 10, 2021.

Private 2018 Notes

On May 11, 2018, we issued an aggregate principal amount of US$160 million of Senior Notes (the
“Private 2018 Notes”) through private placement to certain investors at an interest rate of 8.50% per annum. The
Private 2018 Notes mature on May 10, 2019. We completed repurchase and cancellation of the Private 2018
Notes in April 2019. No Private 2018 Notes are outstanding.
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October 2018 Notes

On October 2, 2018 and October 25, 2018, we issued an aggregate principal amount of US$280 million
of the October 2018 Notes and an additional aggregate principal amount of US$70 million of the October 2018
Notes. We completed the redemption of the October 2018 Notes in December 2020. No October 2018 Notes are
outstanding.

February 2019 Notes

On February 20, 2019, we issued an aggregate principal amount of US$230 million of the February 2019
Notes. The February 2029 Notes will mature on August 20, 2021.

March 2019 Notes

On March 8, 2019 and August 19, 2019, we issued an aggregate principal amount of US$200 million and
US$110 million of the March 2019 Notes. The March 2019 Notes will mature on March 8, 2022. No March 2019
Notes are outstanding.

April 2019 Notes

On April 3, 2019, we issued an aggregate principal amount of US$420 million of the April 2019 Notes.
The April 2019 Notes will mature on January 21, 2023.

June 2019 Securities

On June 19, 2019, we issued an aggregate principal amount of US$200 million of the June 2019
Securities.

October 2019 Notes

On October 3, 2019, we issued an aggregate principal amount of US$300 million of the October 2019
Notes. The October 2019 Notes will mature on August 3, 2022.

November 2019 Notes

On November 6, 2019, we issued an aggregate principal amount of US$300 million of the November
2019 Notes. The November 2019 Notes will mature on May 6, 2023.

November 2019 RMB Notes

On November 18, 2019, we issued an aggregate principal amount of RMB700 million of the November
2019 RMB Notes. No November 2019 RMB Notes are outstanding.

January 2020 Notes

On January 14, 2020, we issued an aggregate principal amount of US$290 million of the January 2020
Notes. The January 2020 Notes will mature on April 14, 2024.

March 2020 Notes

On March 2, 2020, we issued an aggregate principal amount of US$200.0 million of the March 2020
Notes. No March 2020 Notes are outstanding.

May 2020 Notes

On May 21, 2020, we issued an aggregate principal amount of US$200.0 million of the May 2020 Notes.
The May 2020 Notes will mature on March 10, 2024.
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June 2020 Notes

On June 15, 2020, we issued an aggregate principal amount of US$200 million of the June 2020 Notes.
The June 2020 Notes will mature on September 15, 2023.

August 2020 RMB Notes

On August 14, 2020, we issued an aggregate principal amount of RMB1,000.0 million of the August
2020 RMB Notes. The August 2020 RMB Notes will mature on August 12, 2021.

September 2020 Notes

On September 11, 2020, we issued an aggregate principal amount of US$350 million of the September
2020 Notes. The September 2020 Notes will mature on February 5, 2025.

November 2020 Notes

On November 20, 2020, we issued an aggregate principal amount of US$200 million of the November
2020 Notes. The November 2020 Notes will mature on November 18, 2021.

January 2021 Notes

On January 7, 2021, we issued an aggregate principal amount of US$400 million of the January 2021
Notes. The January 2021 Notes will mature on January 7, 2026.

February 2021 Notes

On February 4, 2021, we issued an aggregate principal amount of US$300 million of the February 2021
Notes. The February 2021 Notes will mature on August 4, 2026.

April 2021 Notes

On April 15, 2021, we issued an aggregate principal amount of US$220 million of the April 2021 Notes.
The April 2021 Notes will mature on April 13, 2022.

June 2021 Notes

On June 10, 2021, we issued an aggregate principal amount of US$340 million of the June 2021 Notes.
The June 2021 Notes will mature on September 10, 2024.

Contingent Liabilities

Our contingent liabilities include mortgage guarantees to banks in respect of the mortgage loans they
provided to our customers in order to secure the repayment obligations of such customer. The mortgage
guarantees are issued from the date of grant of the relevant mortgage loans and released upon the earlier of (i)
the transfer of the relevant real estate ownership certificates to the customers, or (ii) the settlement of mortgage
loans by the customers. If a purchaser defaults on the mortgage loan, we are typically required to repurchase the
underlying property by paying off the mortgage loan. If we fail to do so, the mortgagee banks will auction the
underlying property and recover the balance from us if the outstanding loan amount exceeds the net foreclosure
sale proceeds. In line with industry practice, we do not conduct independent credit checks on our customers but
rely on the credit checks conducted by the mortgagee banks. As of December 31, 2020, the outstanding guarantee
amounts provided by us amounted to RMB32,161.3 million (US$4,928.9 million).

We are also involved in lawsuits and other proceedings in the ordinary course of business. We believe
that no liabilities resulting from these proceedings will have a material and adverse effect on our business,
financial condition or operating results. See “Business — Legal Proceedings and Material Claims” for more
details.
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Commitments

We intend to fund our expenditure commitments by using our cash flow generated from pre-sales/sales,
bank and other financings, issuance of corporate bond and the net proceeds received from the initial global
offering of our shares.

We had the following commitments that are contracted but not provided in respect of property
development expenditures as of the dates indicated:

As of December 31,

2018 2019 2020
(RMB’000) (RMB’000) (RMB’000) (US$°000)
(Unaudited)
Contracted but not provided for

— Acquisition of land use rights..............cccooiiiennns. - 1,764,460 3,197,699 490,069
— Properties under development...............c.oceeeneen.. 13,228,125 21,117,337 24,204,215 3,709,458

— Capital contributions payable to Joint venture
ANd ASSOCIALES 1.uvuveiiiiii e 167,928 1,018,462 1,314,220 201,413

13,396,053 23,900,259 28,716,134 4,400,940

MARKET RISKS

We are, in the ordinary course of our business, exposed to various market risks, including interest rate
risk, credit risk and liquidity risk. Our capital risk management strategy aims to safeguard our ability to continue
as a going concern in order to provide returns for our shareholders and to maintain an optimal capital structure
to reduce the cost of capital.

Interest Rate Risk

Our income and operating cash flows are substantially independent of changes in market interest rates.
Our exposure to changes interest rates is mainly attributable to our borrowings from bank and other borrowings.
Borrowings at floating rates expose us to cash flow interest rate risk, while borrowings at fixed rates expose us
to fair value interest rate risk. We have not hedged our cash flow or fair value interest rate risk.

Credit Risk

We have no significant concentrations of credit risk in view of our large number of customers. We did
not record any significant bad debts losses in 2018, 2019 and 2020. The credit risk of our other financial assets,
which mainly comprise restricted cash and pledged deposits, other receivables, and amounts due from related
companies, arises from default of the counterparty, with a maximum exposure equal to the carrying amounts of
these instruments.

Liquidity Risk

We aim to maintain sufficient cash through internally generated sales proceeds and an adequate amount
of committed credit facilities and corporate bonds to meet our operation needs and commitments in respect of
property projects. Our objective is to maintain a balance between continually of funding and flexibility through
the use of interest-bearing bank and other borrowings. We review our liquidity position on an ongoing basis,
including review of the expected cash inflows and outflows, pre-sales/sales results, maturity of our borrowings
and the progress of the planned property development projects in order to monitor our liquidity requirements in
the short and long terms. We have established an appropriate liquidity risk management framework for our
liquidity management requirements to ensure that we maintain sufficient reserves of, and adequate committed
lines of funding from, financial institutions to meet our liquidity requirements in the short and long term.
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NON-GAAP FINANCIAL MEASURES

We use EBITDA and EBITDA margin to provide additional information about our operating
performance. EBITDA refers to our profit before income tax plus finance income/(costs) — net, depreciation of
property, plant and equipment and amortization of intangible assets. EBITDA margin is calculated by dividing
EBITDA by revenue.

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

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

The following table reconciles our profit before income tax under IFRS to our definition of EBITDA for
the periods indicated:

For the Year Ended December 31,

2018 2019 2020
(RMB’000) (RMB’000) (RMB’000) (US$°000)
(Unaudited)
Profit before income taX ..........oooovviviiiiiiiiininininnn. 4,127,479 5,031,631 5,826,905 893,012
Adjustments:
Finance income/(costs) — Net.........coeevvvenvvninnnnnnnn. (381,482) (484,091) (504,796) (77,363)
Depreciation of property, plant and equipment..... 29,235 57,679 57,309 8,783
Depreciation of other right-of-use assets ............. — 44224 47,865 7,336
Amortization of intangible assets ........................ 4,437 4,906 3,023 463
EBITDA ... 4,542,633 5,622,531 6,439,898 986,958

You should not consider our definition of EBITDA in isolation or construe is as an alternative to
operating profit or as an indicator of operating performance or any other standard measure under IFRS. Our
definition of EBITDA does not account for taxes and other non-operating cash expenses. Our EBITDA measure
may not be comparable to similarly titled measures used by other companies. You should also note that EBITDA
as presented herein may be calculated differently from Consolidated EBITDA as defined and used in indentures
governing the Existing Notes.
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INDUSTRY OVERVIEW

The information in the section below has been derived, in part, from official government sources unless
otherwise indicated. This information has not been independently verified by us or the Initial Purchasers or any
of our or their affiliates or advisors. The information may not be consistent with other information complied
within or outside the PRC.

OVERVIEW OF THE PRC ECONOMY

Overview

China has experienced significant economic growth over the last decade with real GDP annual growth
rate of approximately 10% during 2007 and 2011 which has accelerated fixed assets investment during the same
periods. In recent years, the PRC economic development has transitioned from one that focused on scale and
speed of its growth to one that focuses on the quality and efficiency of the development. Since 2012, the real
GDP growth of the PRC has started to moderate and the real GDP growth rate decreased slightly from 7.4% in
2014 to 7.0% in 2015 and further to 6.8% in 2016 and increased slightly to 6.9% in 2017. In 2018 and 2019, the
real GDP growth further decreased to 6.7% and 6.9% respectively. Urbanization in the PRC has been accelerating
and expanding in the past decade as evidenced by rapidly increasing urban population and urbanization rate,
serving as a strong driver for domestic economic growth, particularly, for the real estate industry. The urban
population reached 813 million in 2017 from 691 million in 2011, representing a CAGR of approximately 2.7%.
In particular, in 2011, total urban population exceeded total rural population for the first time. The robust growth
of the PRC economy and the acceleration of urbanization process have contributed to the continuous increase in
the per capita disposable income of urban households, which increased from RMB21,810 in 2011 to RMB43,834
in 2020, representing a CAGR of approximately 8.1%.

The following table sets forth selected economic statistics for the PRC for the periods indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Nominal GDP

(RMB billion).... 48,794 53,858 59,296 64,356 68,886 74,640 83,204 91,928 99,087 101,599 8.5%
Real GDP growth

rate (%) .......... 9.6 79 1.8 14 7.0 0.8 6.9 6.7 0.1 2.3 N/A
Fixed asset

investment

(RMB billion).... 31,149 37,469 44,629 51,202 56,200 60,647 64,124 64,568 56,087 52,7121 6.0%
Population

(million).......... 1,347 1,354 1,361 1,368 1,375 1,383 1,390 1,395 1,400 - -
Urban population

(million).......... 691 712 731 749 771 793 813 831 848 - -
Urbanization rate

(B).vivininnn, 51.3 52.6 53.7 54.8 56.1 514 58.5 59.6 60.6 - N/A
Per capita

disposable income

of urban

households

(RMB) ........... 21,810 24,565 26,467 28,844 31,195 33,616 36,396 39,251 42,359 43,834 8.1%

Source: National Bureau of Statistics
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THE PRC REAL ESTATE MARKET
Overview

In line with the growth of the PRC economy and the accelerated fixed assets investment, real estate
investment in the PRC has increased rapidly. In addition, the urbanization process and rising living standard
encouraged the need of local residential and commercial property demand. The PRC government also plays an
active role in shaping China’s economic environment. Despite the macro-control policy changes from 2010 to
2014 with the aim of regulating overheated speculative real property investment, total investment in the PRC
property market increased from approximately RMB6,180 billion in 2011 to RMB14,144 billion in 2020,
representing a CAGR of approximately 9.6%.

The following table sets forth the relevant data relating to the property market in the PRC for the periods
indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Total real estate

investment

(RMB billion) ......... 6,180 7,180 8,601 9,504 9598 10,258 10980 12,026 13219 14,144 9.6%
Residential properties
Investment in residential

properties (RMB

billion) ................ 4,432 4937 5,895 6,435 6,460 6,370 7515 8,519 9,707 10,445 10.0%
GFA of residential

properties sold

(million sq.m.)......... 965 985 1,157 1,052 1,124 1,375 1,448 1,479 1,501 1,549 5.4%
GFA of residential

properties completed

(million sq.m.)......... 743 790 187 809 738 112 718 660 680 659 -1.3%
ASP of residential

properties (RMB/per

QML) vt 4993 5430 5,850 5,933 6,473 7,203 7,614 8,544 9,287 9,980 8.0%
Commercial properties
Office
[nvestment in office

properties (RMB

billion) ..o, 256 337 465 564 621 653 676 600 616 649 10.9%
GFA of office properties
sold (million sq.m.).... 20 23 29 25 29 38 48 44 37 33 5.8%

GFA of office properties
completed (million

SQM.) v 23 23 28 31 34 36 40 39 39 30 3.2%
ASP of office properties

(RMB/per sqm.) ...... 12,327 12306 12,997 11,826 12914 14332 13,543 14385 14314 15138 2.3%
Retail

Investment in office
properties (RMB

billion) ... 742 931 1,195 1,435 1,461 1,584 1,564 1,418 1,323 1,308 6.5%
GFA of office properties
sold (million sq.m.).... 79 78 85 91 93 108 128 120 10073 92.88 1.8%

GFA of office properties
completed (million

SQM) v 95 102 109 121 120 125 127 113 108.14 86.21 -1.1%
ASP of office properties
(RMB/per sqm.) ...... 8,488 9,021 9,777 9,817 9,566 9,786 10,323 11,150 10,952 10,647 2.6%

Source: National Bureau of Statistics, CREIS China Index Database
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In particular, increased disposable income, along with other factors including change of population
structure and changes in birth control regulations and policies, raised the demand of mid-to high-end residential
properties for home upgrade needs. We believe mid- to high-end residential properties typically refer to
properties targeting purchasers of housing units with a GFA ranging from 90 sq.m. to 200 sq.m. to satisfy their
first time and subsequent home-upgrade demand. According to China Index Academy, from 2012 to 2016, the
percentage of housing units sold with a GFA of less than 90 sq.m. in 30 selected major cities in China had
experienced a decrease from 28.0% in 2012 to 26.1% in 2016, while the percentage of housing units sold with
a GFA ranging from 90 sq.m. to 200 sq.m. had increased correspondingly from 51.6% to 56.3% to accommodate
the growing home upgrade needs in the PRC real estate market. We expect that the percentage of housing units
sold with a GFA ranging from 90 sq.m. to 200 sq.m. to experience a continuous growth across China in the future.
In particular, according to China Index Academy, average residential gross floor area per capita in China is
expected to increase to 38 sq.m. in 2020, resulting in home upgrade needs of mid- to high-end residential
properties of approximately 2.2 billion sq.m, accounted for 26.4% of the aggregate demand for residential
properties in 2020.

Recent Developments of Real Estate Policies in the PRC

The real estate market in the PRC is subject to extensive government regulation. The PRC government
exerts considerable direct and indirect influence on the development of the PRC property sector by promulgating
laws and regulations and imposing industry policies and other economic measures. Over the past few years, in
order to avoid over-heating of the real estate market, the PRC government has promulgated various restrictive
measures to stabilize housing prices. Recently, some of these measures have been relaxed. See “Regulation” in
this prospectus.

On December 28, 2020, PBOC and CBRC jointly promulgated the Notice of PBOC and CBRC
on Establishing a Centralization Management System for Real Estate Loans of Banking Financial Institutions
( CHPBINERERAT ~ A B SR AT IR B S B B 22 B B 2 7 R AT 6 < RPN 5 b 7 8 s A v 38 L O 1902l
F1) ), which requires a PRC financial institution (excluding its overseas branches) to limit the amount of real
estate loans and personal housing mortgage loans it lends to a proportion calculated based on the total amount
of RMB loans extended by such financial institution. A relevant financial institution will have a transition period
of two years or four years to comply with the requirements depending on whether such financial institution
exceeded 2% of the legal proportion based on the statistical data relating to such financial institution as of
December 31, 2020. Under the notice, PBOC and CBRC will have the authority to take measures such as, among
other things, imposing additional capital requirements on and reallocating the weight adjustments relating to the
risk of real estate assets for financial institutions that fail to rectify the proportion requirements within a certain
period.

Our Market Position

Zhenro Properties Holdings was awarded “2020 China Property Developer Top 20 by Comprehensive
Strength” according to Yihan Zhiku (f§#i%}/#). Zhenro Group was also ranked among the Top 20 Real Estate
Companies in China in terms of Comprehensive Strengths in 2020, according to Shanghai E-House Real Estate
Research Institute (i %) J& 75 Hi 7 W 55 %), the China Real Estate Industry Association (7[5 75 iz S 1 6) and
the China Real Estate Appraisal Center (555 M1z JIFE L),

Competitive Landscape

The property market in the PRC is highly fragmented and competitive, although as a result of intense
competition and economies of scale, market concentration for certain property developers have increased in
recent years. Our existing and potential competitors include major domestic overseas property developers. We
compete with them in relation to a number of factors, including the ability to acquire land, brand recognition,
financial resources, prices, product quality, service quality, ability to react to change in market condition and
other factors. Some of these competitors may have better track records, greater financial, human and other
resources, larger sales networks and greater brand recognition, and we may face challenges in maintaining our
market position or further enhancing our market position as a result. Furthermore, there are certain barriers to
enter into the PRC property development market, including the capital barrier, economy of scale barrier, and
product barrier. Property developments require various resources and expertise including intensive capital
investment and differentiated product offering. Major property developers also enjoy economies of scale based
on their brand value, product, capital and geographic distribution.
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We believe the PRC real estate industry still has large growth potential. We believe that, with our
highly-developed end-to-end property development capabilities, our focus to develop innovative mid- to
high-end products, our dynamic realizable-market-value-based inventory management approach, our reputable
brand name and our effective management team, we are able to respond promptly and effectively to challenges
in the PRC legal market. As such, we are able to command a premium in the sales price for our residential
properties in certain of our markets, as compared to properties of similar quality. For instance, according to the
China Index Academy Report, by comparing with residential properties with similar characteristics in close
proximity, such as project scale, property unit size, layout and use for the same year, and by comparing the
average selling price per sq.m. of the properties in close proximity, the average selling price per sq.m. of Nanjing
Zhenro Royal Fame and Nanjing Zhenro Splendid Land, two selective residential projects developed and sold by
us in 2016, were found to be 20.4% and 15.8% higher than that of comparative residential properties in their
respective close proximity, respectively. By comparing with residential projects with similar characteristics in
close proximity, China Index Academy eliminated the difference in average selling price caused by different
location and property nature, which better reflected the higher selling prices attributable to our advantages in
property design, quality, service and reputation.

Geographic Presence

As of December 31, 2019, we had established operation in the following regions in the PRC, including
the Yangtze River Delta Economic Region, the Bohai Economic Rim and the Western Taiwan Straits Economic
Zone, the Western China Region, the Central China Region and the Pearl River Delta Region. We will further
enhance our presence in these four regions.

The Yangtze River Delta Economic Region, which covers Shanghai, Jiangsu Province, Zhejiang
Province and Anhui Province, enjoys the benefits of a strong economy and a large population. Relevant
government policies, including the establishment of the China (Shanghai) Pilot Free Trade Zone, promoted
investment in the Yangtze River Delta Economic Region. Shanghai, Nanjing and Suzhou are among the most
attractive cities for real estate investment in the PRC.

The Midwest China Economic Region encompasses Hunan, Hubei, Shaanxi, Sichuan and Henan
Provinces and certain cities and areas in Jiangxi Province. The real estate investment in the Midwest Economic
Area has experienced and is expected to continue to experience rapid growth, especially in the capital city of each
province, such as Wuhan and Changsha, which attracted and expect to continue to attract a relatively large
percentage of real estate investment in the Midwest China Economic Region.

The Bohai Economic Rim is comprised of Beijing, Tianjin, Shandong and Hebei Provinces. Beijing and
Tianjin are among the four direct-controlled municipalities and the most developed cities in the PRC. Benefited
by the policy of integrating the Beijing, Tianjin and Hebei areas in March 2015, several cities in Hebei Province
also enjoy increased capital investment.

The Western Taiwan Straits Economic Zone includes Fujian, and certain cities and areas in Guangdong
Provinces and Jiangxi Province. In line with the government policies including “One Belt and One Road” and
the establishment of free trade zones in Fujian, investment in the Western Taiwan Straits Economic Area is
expected to continue to experience strong growth potential, according to China Index Academy.

The “One Belt and One Road” initiatives are expected to stimulate more opportunities in real estate
market of cities across the trade route, which will benefit from capital investment, deepened trade and industrial
cooperation, and additional energy and public infrastructure construction. Zhenro Group has established its
operation in five out of the ten key link cities promoted by the One Belt and One Road initiatives. In particular,
Fujian Province, which is recognized as the core area of the “21st Century Maritime Silk Road” under the One
Belt and One Road initiatives, has significant growth potentials. Zhenro Group had strategically located its
operation in several cities in Fujian Province, including Putian, Fuzhou, Nanping and Pingtan, which are
expected to be well positioned to capture future growth opportunities.
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REAL ESTATE MARKET OF SELECTED CITIES IN THE PRC
The Yangtze River Delta Economic Region
Shanghai

Shanghai is a central city in the Yangtze River Delta Economic Region and also the economic and
finance center in the PRC. It is home to the headquarters of numerous prestigious domestic enterprises and
multinational firms and has the first pilot free trade zone in China. Shanghai occupies a total land area of
approximately 6,341.0 million sq.m. The nominal GDP, total retail sales of consumer goods of and foreign
investment in Shanghai are among the highest in the PRC. Shanghai had a population of approximately 24.2
million as of December 31, 2016, of which more than 40% do not have the household registration in Shanghai.

Shanghai maintained strong and stable GDP growth with its nominal GDP increasing from RMB1,920
billion in 2011 to RMB3,870 billion in 2020, representing a CAGR of 8.1%. Disposable income of urban
households per capita increased from RMB36,230 in 2011 to RMB76,437 in 2019, representing a CAGR of 8.6%.

The following table sets forth selected economic indicators relating to Shanghai for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Nominal GDP (RMB

billion) ...........ooene. 1,920 2,018 2,182 2,357 2,512 2,818 3,063 3,268 3,816 3,870 8.1%
Real GDP growth rate (%) .. 8.2 1.5 1.1 7 6.9 0.8 6.9 6.6 6.0 1.7 N/A
Fixed asset investment

(RMB billion)............. 507 525 565 602 635 676 725 763 802 885 6.4%
Population (million)......... 23.5 23.8 24.2 243 24.2 24.2 24.2 24.2 24.3 - -
Urbanization rate (%)........ 89.3 89.3 89.6 89.6 87.6 87.9 87.7 88.1 88.1 - N/A

Per capita disposable income
of urban households
(RMB) ..o 36,230 40,188 43851 47710 52,962 57,092 62,596 68,034 73,615 76437 8.6%

Source: Shanghai Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

Real estate investment in Shanghai has experienced an upward trend since 2011, increasing from
RMB225.4 billion in 2011 to RMB469.875 billion in 2020, representing a CAGR of 8.5%. The following table
sets forth key figures relating to the real estate market in Shanghai for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020  CAGR

Residential properties
GFA of residential properties

sold (million sq.m.)........ 15 15.9 20.2 17.8 20.1 20.2 134 133 13537 17.892 2.0%
ASP of residential properties

(RMB/per sq.m.)........... 13,566 13,870 16,192 16415 21,501 25910 24866 28,981 32,926 29,449 9.0%
Commercial properties
Office
GFA of office properties sold

(million sqm.)............. 1.4 1.1 1.6 1.2 2.0 31 1.2 15 1.0083 - -
ASP of office properties

(RMB/per sq.m.)........... 25997 21,000 23,623 24978 24755 29477 31,753 32964 37,890 - -
Retail
GFA of office properties sold

(million sq.m.)............. 0.9 1.2 1.2 1 1.1 2.1 0.8 1.0 0.8848 - -
ASP of office properties

(RMB/per sq.m.)........... 19527 16218 19,294 22014 20,043 22,854 26,249 26475 29,003 - -

Source: Shanghai Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database
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Nanjing

Nanjing is the capital city of Jiangsu Province and a central city in the Yangtze River Delta Economic
Region. It is a political, economic, technology and cultural center of Jiangsu Province. Nanjing occupies a total
land area of approximately 6,587.0 million sq.m. Nanjing had a population of approximately 8.5 million as of
December 31, 2019.

Nanjing experienced rapid economic growth and its nominal GDP increased from RMB615 billion in

2011 to RMB1,482 billion in 2020, representing a CAGR of 10.9%. Disposable income of urban households per
capita increased from RMB32,200 in 2011 to RMB64,553 in 2020, representing a CAGR of 8.6%.

The following table sets forth selected economic indicators relating to Nanjing for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Nominal GDP (RMB billion) 615 720 808 882 972 1,050 1,172 1,282 1,403 1,482 10.3%

Real GDP growth rate (%) .. 12 1.7 11 10.1 9.3 8 8.1 8 7.8 4.6 N/A
Fixed asset investment

(RMB billion). ............ 401 468 527 546 549 553 431 472 510 543 3.4%
Population (million)......... 8.1 8.2 8.2 8.2 8.2 8.3 8.3 8.4 8.5 - -
Urbanization rate (%)........ 19.7 80.2 80.5 80.9 81.4 82 82.3 82.5 83.2 - N/A

Per capita disposable income
of urban households
(RMB) .o, 32200 36322 39,881 42,568 46,104 49997 54538 59,308 64,372 67,553 8.6%

Source: Nanjing Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

Real estate investment in Nanjing has experienced an upward trend since 2011, increasing from
RMBS&87.2 billion in 2011 to RMB263.133 billion in 2019, representing a CAGR of 13.1%. The following table
sets forth key figures relating to the real estate market in Nanjing for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Residential properties
GFA of residential properties

sold (million sq.m.) ....... 6.8 8.8 114 11.2 143 14.1 12.1 9.9 114 12.1 6.6%
ASP of residential properties

(RMB/per sq.m.).......... 8,415 9675 11,078 10964 11,260 17,884 15259 19,738 19,428 - -
Commercial properties
Office
GFA of office properties

sold (million sq.m.)....... 0.4 0.3 0.2 0.2 0.3 0.5 0.8 0.7 0.6 - -
ASP of office properties

(RMB/per sq.m.).......... 19332 16491 17939 15,156 16468 16359 19,681 19,739 17,069 - -
Retail
GFA of office properties

sold (million sq.m.) ....... 04 0.3 04 0.4 0.6 0.8 1.1 13 0.9 - -
ASP of office properties

(RMB/per sqm.).......... 16,686 17,847 19,714 16813 15027 17,920 18917 20,370 20426 - -

Source: Nanjing Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database
Suzhou

Suzhou is a major economic center and focal point of trade and commerce and the largest city in the
Jiangsu Province. Suzhou occupies a total land area of approximately 8,488.4 million sq.m. and had a population
of approximately 10.8 million as of December 31, 2016.

Suzhou experienced continuous economic growth and its nominal GDP increased from RMB1,072
billion in 2011 to RMB2,017 billion in 2020, representing a CAGR of 7.1%. Disposable income of urban
households per capita increased from RMB33,243 in 2011 to RMB70,966 in 2020, representing a CAGR of 8.8%.
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The following table sets forth selected economic indicators relating to Suzhou for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Nominal GDP (RMB

billion).................... 1,089 1,221 1,319 1,399 1,476 1,575 1,732 1,860 1,924 2,017 7.1%
Real GDP growth rate (%) .. 12 10.1 9.6 8.3 15 15 7.1 0.8 5.6 3.4 N/A
Fixed asset investment

(RMB billion)............. 450 527 600 623 612 565 563 456 493 522 1.7%
Population (million)......... 10.5 10.5 10.6 10.6 10.6 10.6 10.7 10.7 10.8 - -
Urbanization rate (%)........ 713 723 73.2 74 74.8 75.5 75.8 76.1 77.0 - N/A

Per capita disposable income
of urban households
(RMB) oevviiiin 33243 37531 41,143 46,677 50,390 54,341 58806 63481 68,629 70,966 8.8%

Source: Suzhou Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

Real estate investment in Suzhou grew from RMB119.9 billion in 2011 to RMB267.4 billion in 2020,
representing a CAGR of 9.4%. The following table sets forth key figures relating to the real estate market in
Suzhou for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Residential properties
GFA of residential properties

sold (million sq.m.) ....... 9.8 12.6 16.3 14.5 19.4 22.6 16.9 17.9 19.8 19.9 8.2%
ASP of residential properties

(RMB/per sq.m.).......... 9,028 8,980 9,479 9,639 10,335 13,596 15415 16212 18,799 - -
Commercial properties
Office
GFA of office properties

sold (million sq.m.)....... 0.4 0.3 0.5 0.3 0.5 0.6 0.9 0.6 0.5 - -
ASP of office properties

(RMB/per sqm.).......... 8,332 8,123 8,884 9,144 9,291 9,895 8,120 1148 13,059 - -
Retail
GFA of office properties

sold (million sq.m.) ....... 1.7 1.5 1.7 | 1.1 1.5 1.2 1.1 1.1 - -
ASP of office properties

(RMB/per sqm.).......... 9660 11,100 12,051 11,509 11262 12,072 13,820 11,364 13,290 - -

Source: Suzhou Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database
Hefei

Hefei is the capital of Anhui province and a link city along the “One Belt, One Road” trade route in the
PRC. Located in the central portion of Anhui Province, it borders seven other provinces and one direct-controlled
municipality in China, which all together form one of the most dynamic regions in the country in terms of
economic growth and domestic consumption. Hefei occupies a total land area of approximately 11,400 million
sq.m. and had a population of approximately 8.2 million as of December 31, 2019.

Hefei experienced continuous economic growth and its nominal GDP increased from RMB363.7 billion
in 2011 to RMB1,005 billion in 2020, representing a CAGR of 11.9%. Disposable income of urban households
per capita increased from RMB22,459 in 2011 to RMB48,283 in 2020, representing a CAGR of 8.9%.
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The following table sets forth selected economic indicators relating to Hefei for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Nominal GDP (RMB

billion).................... 364 416 467 516 566 627 721 782 941 1,005 11.9%
Real GDP growth rate (%) .. 154 13.6 115 10 10.5 9.8 8.5 8.5 7.6 43 N/A
Fixed asset investment

(RMB billion). ............ 338.6 400.1 470.8 538.5 6015.3 650.1 035.1 680.2 7414 776.3 9.7%
Population (million). ........ 1.5 1.6 1.6 1.1 78 79 8.0 8.1 8.2 - -
Urbanization rate (%)........ 04.6 00.4 07.8 09.1 70.4 72.1 737 75 76.3 - N/A

Per capita disposable income
of urban households
(RMB) .o, 20459 25434 28083 29348 31,989 34852 37972 41484 45404 48,283 8.9%

Source: Hefei Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

Real estate investment in Hefei grew from RMBS89.0 billion in 2011 to RMB154.7 billion in 2020,
representing a CAGR of 6.3%. The following table sets forth key figures relating to the real estate market in
Hefei for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Residential properties
GFA of residential properties

sold (million sq.m.) ....... 10.6 11.2 14.5 133 12.9 17.1 9.6 11.0 1.6 12974 2.3%
ASP of residential properties

(RMB/per sqm.).......... 5,608 5,754 6,084 6917 7512 9312 11442 13,069 14,080 15,265 11.8%
Commercial properties
Office
GFA of office properties

sold (million sq.m.) ....... 0.6 03 0.6 0.5 0.7 13 1.2 0.9 - - -
ASP of office properties

(RMB/per sq.m.).......... 7915 8,527 8117 8,175 8,841 9,054 9,244 10,625 - - -
Retail
GFA of office properties

sold (million sq.m.)....... 1.1 0.7 0.8 1.9 2.0 1.9 14 1.3 0.537 - -
ASP of office properties

(RMB/per sq.m.).......... 12,581 12,288 10,043 9,125 9,172 12405 10,756 9312 11,296 - -

Source: Hefei Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database
The Midwest China Economic Region
Wuhan

Wuhan is the capital of Hubei province and is the most populous city in Central China. Wuhan is known
as a major transportation hub, with dozens of railways, roads and expressways passing through the city and
connecting to other major cities. Wuhan occupies a total land area of approximately 8,594.0 million sq.m. and
as of December 31, 2016, it had a population of approximately 11.2 million.

Wuhan experienced a stable economic growth and its nominal GDP increased from approximately
RMB676 billion in 2011 to approximately RMB1,562 billion in 2020, representing a CAGR of 9.7% . Disposable
income of urban households per capita increased from RMB23,738 in 2011 to RMB50,362 in 2020, representing
a CAGR of 8.7%.

89



The following table sets forth selected economic indicators relating to Wuhan for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Nominal GDP (RMB

billion)..........eevnen. 676 800 905 1,007 1,091 1,191 1,341 1,485 1,622 1,562 9.7%
Real GDP growth rate (%) .. 12.5 114 10 9.7 8.8 7.8 8 8 14 -4 N/A
Fixed asset investment

(RMB billion). ............ 426 503 600 700 773 709 787 871 955.9 843.1 7.9%
Population (million). ........ 10 10.1 10.2 10.3 10.6 10.8 10.9 1.1 11.2 - -
Urbanization rate (%) ....... 66.1 67.5 67.6 794 794 79.8 80 80.3 80.5 - N/A
Per capita disposable income

of urban households

(RMB) ..., 23738 27,061 29,821 33270 36436 39,737 43405 47359 51,706 50,362 8.7%

Source: Wuhan Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

Real estate investment in Wuhan experienced a rapid growth from RMB128.2 billion in 2011 to
RMB277.6 billion in 2020, representing a CAGR of 9.0%. The following table sets forth key figures relating to
the real estate market in Wuhan for the years indicated:

2011

2012

2013

2014

2015

2016

2017

2018

2019

2020 CAGR

Residential properties
GFA of residential properties

sold (million sq.m.)....... 11.7
ASP of residential properties

(RMB/per sq.m.) .......... 6,768
Commercial properties
Office
GFA of office properties

sold (million sq.m.)....... 0.3
ASP of office properties

(RMB/per sqm.).......... 9,873
Retail
GFA of office properties

sold (million sq.m.) ....... 0.9
ASP of office properties

(RMB/per sq.m.).......... 13,297

13.9

6,895

0.6

13,403

0.7

13,155

17.5

7,238

0.7

9,372

13,903

19.8

7,399

0.6

11,374

1.6

14,410

24.1

8,404

04

10,429

14,193

29.3

9,819

0.9

12,630

1.3

14,660

309

11,453

1.6

15,506

1.9

15,185

254

12,678

18,678

Source: Wuhan Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

Changsha

29.8

13,834

30.1 11.1%

Changsha is the capital of Hunan province and an important commercial, manufacturing and
transportation center in China. Changsha occupies a total land area of approximately 11,819 million sq.m. and
as of December 31, 2019, it had a population of approximately 8.4 million.

Changsha experienced a stable economic growth and its nominal GDP increased from approximately
RMB562.0 billion in 2011 to approximately RMB1,214 billion in 2020, representing a CAGR of 8.9%.
Disposable income of urban households per capita increased from RMB27,069 in 2011 to RMB57,971 in 2020,

representing a CAGR of 9.1%.
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The following table sets forth selected economic indicators relating to Changsha for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Nominal GDP (RMB

billion) .......ooevvviinnnn, 562 640 715 783 851 932 1,054 1,100 L157 12143 8.9%
Real GDP growth rate (%) .. 14.50 13.00 12.00 10.50 9.90 9.40 9.00 8.50 8.10 4.0 N/A
Fixed asset investment

(RMB billion)............. 351 401 459 544 636 669 757 844 929 986.9 12.2%
Population (million)......... 7.10 7.10 7.20 7.30 740 7.60 7.90 8.20 8.40 - -
Urbanization rate (%)........ 68.5 69.4 70.6 7.3 74.4 76.0 71.6 79.1 79.6 - N/A
Per capita disposable income

of urban households

(RMB) .o, 26451 30288 33,602 36,8260 39961 43294 46,948 50,792 55211 57,971 9.1%

Source: Changsha Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

Real estate investment in Changsha grew from RMB92.6 billion in 2011 to RMB186.8 billion in 2020,
representing a CAGR of 7.6%. The following table sets forth key figures relating to the real estate market in
Changsha for the years indicated:

2011

2012

2013

2014

2015

2016

2017

2018 2019 2020 CAGR

Residential properties
GFA of residential properties

sold (million sq.m.)....... 13.9
ASP of residential properties

(RMB/per sq.m.).......... 5,481
Commercial properties
Office
GFA of office properties

sold (million sq.m.)....... 0.4
ASP of office properties

(RMB/per sqm.).......... 9,962
Retail
GFA of office properties

sold (million sq.m.) ....... 0.5
ASP of office properties

(RMB/per sqm.).......... 14,027

13.9

5,603

0.4

12,243

0.7

13,067

16.4

5111

0.6

12,148

0.9

10,716

133

5453

04

11,299

1.2

8,267

1

16.9

5,553

04

9,491

12

0,458

229

6,157

0.8

9,689

1.1

11,238

18.2

7,280

1.1

10,272

2.1

9,311

19.8 18.4 - -

1781 8415 - -

12,833 - - -

2.0 - - -

11,925 - - -

Source: Changsha Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

The Bohai Economic Rim

Tianjin

Tianjin is a central city in the Bohai Economic Rim and an international shipping finance center. Tianjin
occupies a total land area of approximately 11,917.0 million sq.m. In 2020, the nominal GDP of Tianjin was
approximately RMB1,408 billion, representing an increase of 2.3% from 2015. Tianjin had a population of

approximately 15.6 million as of December 31, 2019.
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The following table sets forth selected economic indicators relating to Tianjin for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Nominal GDP (RMB

billion).................... 1,146 1,309 1,466 1,596 1,679 1,784 1,855 1,922 1,410 1,408 2.3%
Real GDP growth rate (%) .. 16.4 13.8 12.5 10 9.3 9 3.6 3.6 4.8 1.5 -23.3%
Fixed asset investment

(RMB billion)............. 751 887 1,012 1,165 1,307 1,463 1,127 1,064 1,212 1,248 5.8%
Population (million)......... 13.6 14.1 14.7 15.2 15.5 15.6 15.6 15.6 15.6 - -
Urbanization rate (%)........ 80.5 81.6 82 82.3 82.6 82.9 82.9 83.2 83.5 - N/A

Per capita disposable income
of urban households
(RMB) .oevviiiicinn 26921 29,626 28980 31,506 34,101 37,110 40278 42976 46,119 47,659 6.6%

Source: Tianjin Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

Real estate investment in Tianjin experienced a rapid growth from RMB108.0 billion in 2011 to
RMB260.8 billion in 2020, representing a CAGR of 10.3%. The following table sets forth key figures relating
to the real estate market in Tianjin for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Residential properties
GFA of residential properties

sold (million sq.m.) ....... 13.7 15.1 17.2 14.8 16.7 252 13.4 114 13.8 12.2 -1.2%
ASP of residential properties

(RMB/per sq.m.).......... 8,548 8,010 8,390 8,828 9,870 12,870 15139 15924 15423 12,774 4.6%
Commercial properties
Office
GFA of office properties

sold (million sq.m.)....... 0.7 0.3 0.2 0.2 0.2 0.3 0.4 0.4 0.2 - -
ASP of office properties

(RMB/per sqm.).......... 8,907 13351 11443 16976 15512 14395 18327 17,998 14,256 - -
Retail
GFA of office properties

sold (million sq.m.) ....... 1.3 0.7 0.5 0.7 0.6 1.0 0.8 0.5 0.6 - -
ASP of office properties

(RMB/per sqm.).......... 11,222 13,007 16,550 15671 13,119 13,073 17,291 18514 16,923 - -

Source: Tianjin Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

The Western Taiwan Straits Economic Zone
Fuzhou

Fuzhou is the capital city of Fujian Province and a central city in the Western Taiwan Straits Economic
Zone. It is a political, economic, technology, cultural and finance service center of the Western Taiwan Straits
Economic Area. It occupies a total land area of approximately 11,968.0 million sq.m. and has five urban districts
including Gulou district, Taijiang district, Cangshan district, Mawei district and Jin’an district. Fuzhou is a major
economic hub in Fujian province with a long entrepreneurial tradition. In 2020, the nominal GDP of Fuzhou was
approximately RMB1,002 billion, significantly outpacing the national growth rate for the same period.
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The following table sets forth selected economic indicators relating to Fuzhou for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Nominal GDP (RMB

billion).................... 373 1 468 517 562 620 710 786 939 1,002 11.6%
Real GDP growth rate (%) .. 13 12.1 11.5 10.1 9.6 8.5 8.7 8.6 7.9 5.1 N/A
Fixed asset investment

(RMB billion). ............ 272 327 383 439 489 518 582 650 709 171 12.4%
Population (million). ........ 12 13 13 74 15 1.6 1.1 1.1 78 - -
Urbanization rate (%)........ 63.3 64.8 65.9 66.9 67.7 68.5 69.5 71.6 70.5 - N/A

Per capita disposable income
of urban households
(RMB) v, 26,050 29399 32,265 32,451 34982 37833 40973 44457 47920 49,300 7.3%

Source: Fuzhou Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

Real estate investment in Fuzhou experienced a rapid growth from RMB96.3 billion in 2011 to
RMB207.0 billion in 2020, representing a CAGR of 8.9%. The following table sets forth key figures relating to
the real estate market in Fuzhou for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Residential properties
GFA of residential properties

sold (million sq.m.) ....... 53 73 11.1 8.2 7.5 10.2 12.8 12.6 133 15.2 12.4%
ASP of residential properties

(RMB/per sq.m.).......... 9,553 10,644 10,155 10,105 11,333 11,058 10,547 14381 14,186 - -
Commercial properties
Office
GFA of office properties

sold (million sq.m.)....... 0.3 0.5 0.7 0.4 0.4 0.6 1.2 1.0 1.5 - -
ASP of office properties

(RMB/per sq.m.).......... 15825 16489 19,832 15296 13,735 15298 18,980 16,685 14,737 - -
Retail
GFA of office properties

sold (million sq.m.) ....... 23 39 4 57 7.1 0.7 1.1 1.3 1.0 - -
ASP of office properties

(RMB/per sq.m.).......... 23,111 16,780 30,992 17,865 16,984 13255 14,641 15,021 12,944 - -

Source: Fuzhou Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

Nanchang

Nanchang is the capital city of Jiangxi Province. It is a political, economic, commercial, technology and
transportation center of Jiangxi Province and a modern manufacturing base in the PRC. Nanchang occupies a
total land area of approximately 7,402.4 million sq.m. and as of December 31, 2016, it had a population of
approximately 5.6 million.

Nanchang experienced a continuous economic growth and its nominal GDP increased from
approximately RMB269 billion in 2011 to approximately RMBS575 billion in 2020, representing a CAGR of
8.8%. Disposable income of urban households per capita increased from RMB20,741 in 2011 to RMB46,796 in
2020, representing a CAGR of 9.5%.
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The following table sets forth selected economic indicators relating to Nanchang for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Nominal GDP (RMB

billion).................... 269 300 339 37 401 440 482 527 560 575 8.8%
Real GDP growth rate (%) .. 13.0 12.5 10.7 9.8 9.6 9.0 9.0 8.9 8.0 3.6 N/A
Fixed asset investment

(RMB billion)............. 200 262 291 346 402 458 516 572 630 686 14.7%
Population (million)......... 5.0 5.1 5.2 5.2 53 5.4 5.5 5.5 5.6 - -
Urbanization rate (%)........ 46.3 46.1 69.8 70.9 71.6 72.3 73.3 742 752 - N/A

Per capita disposable income
of urban households
(RMB) .evviiiicn, 20,741 23,602 26,151 29,091 31,942 34,619 37,675 40,844 44136 46,796 9.5%

Source: Nanchang Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

Real estate investment in Nanchang grew from RMB28.0 billion in 2011 to RMB91.3 billion in 2019,
representing a CAGR of 15.9%. The following table sets forth key figures relating to the real estate market in
Nanchang for the years indicated:

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 CAGR

Residential properties
GFA of residential properties

sold (million sq.m.)....... 44 6.0 1.5 15 8.2 10.8 12.9 154 7.6 - -
ASP of residential properties

(RMB/per sq.m.).......... 5323 5,880 6,639 6,225 6,955 7,707 8,106 8,276 12,016 - -
Commercial properties
Office
GFA of office properties

sold (million sq.m.)....... 0.2 0.4 0.4 0.3 0.3 0.6 1.1 0.9 - - -
ASP of office properties

(RMB/per sqm.).......... 9,633 11,174 9,960 9,603 7,018 8,494 9,269 9,265 - - -
Retail
GFA of office properties

sold (million sq.m.) ....... 0.5 0.5 04 0.4 0.5 0.9 1.6 1.6 - - -
ASP of office properties

(RMB/per sqm.).......... 10,510 9,035 12,328 11,256 10,006 14,038 12,024 11,738 - - -

Source: Nanchang Municipal Bureau of Statistics, China Index Academy, CREIS China Index Database

PRICES OF KEY CONSTRUCTION MATERIALS

Construction material cost is an important factor for real estate developers and steel and cement make
up a major part of the cost of construction materials. According to China Index Academy, the annual average
market price of steel rebar 25mm, a major raw material in building construction, decreased from RMB3,288 per
ton in 2014 to RMB2,590 per ton in 2016. Average price of coking coal, a major component in the production
of cement, decreased from RMB1,119 per ton in 2014 to RMB758 per ton in 2016 according to China Index
Academy.
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BUSINESS
OVERVIEW

We are a large comprehensive property developer in the PRC focusing on the development of residential
properties and the development, operation and management of commercial and mixed-use properties. Zhenro
Properties Holdings, the onshore holding company of our Group, was established in July 2015 as Zhenro Group’s
exclusive platform to carry out its property development business founded in 1998. We have inherited from
Zhenro Group extensive experience and sophisticated property development capabilities. Zhenro Group has
earned the accolade of a top 100 real estate developer in China for 16 consecutive years since 2005 in terms of
its comprehensive property development capability by various industry research institutes. In 2020, Zhenro
Group has won several awards and honors, including No.1 ranking in “2020 China Real Estate Developers Top
5 by Business Performance”, “2020 China Real Estate Developers Top 20 by Comprehensive Strength”, “2020
China Mainland Top 10 Real Estate Company in Hong Kong by EVA”, “2020 China Real Estate Developers Top
10 by Efficiency”, “2019 Achievement Award for Talent Management Innovation in the Real Estate Industry” and
“2019 QuamIR Awards”. In 2020, we were awarded the “2020 China Property Developer Top 20 by
Comprehensive Strength” according to Yihan Zhiku ({#% d). We have been listed on the Hong Kong Stock
Exchange since January 2018. In May 2018, our stocks were selected as a constituent stock of the Hang Seng
Indexes.

We strive to develop high-quality residential properties primarily for mid- to high-end customers with
home upgrade demand. We are also engaged in the development of commercial and mixed-use properties to
maintain a balanced development portfolio. In addition, we currently hold as investment properties the
commercial spaces of our shopping malls at the mixed-use properties we developed. We believe such commercial
and mixed-use properties will help reduce volatility of our revenue, diversify our risk exposure, and deliver
stable cash flow for our business operations. Moreover, we provide commercial property management services
to certain commercial properties we developed through our commercial property management subsidiaries.
Leveraging our comprehensive and high quality development, operation and management capabilities, we have
established a track record of bringing to market large-scale, mixed-use property projects that encompass
residential, SOHO and office, retail and/or leisure use spaces.

Headquartered in Shanghai, we have an active presence in the Yangtze River Delta Economic Region,
the Bohai Economic Rim and the Western Taiwan Straits Economic Zone, the Western China Region, the Central
China Region and the Pearl River Delta Region adopting a “16X” strategy to develop an extensive reach of our
network in the PRC:

« One central headquarter in Shanghai, where we manage and oversee our business

« Six core business regions in China in which we focus our business, namely the Yangtze
River Delta Economic Region, the Bohai Economic Rim and the Western Taiwan Straits
Economic Zone, the Western China Region, the Central China Region & the Pearl River
Delta Region

» Numerous residential, commercial and mixed-use property projects we develop in each
core city and the peripheral regions where we strategically expand our presence

We attribute our success to our distinctive market positioning strategy, strong land sourcing capability,
standardized property development procedures and dynamic realizable-market-value-based inventory
management approach, all of which enable us to replicate our success as we expand throughout China and create
brand recognition. In particular, we position our brand as “E{# Kl (home upgrade master),” with a vision of
offering customer-oriented, quality residences to affluent mid- to high-end customers with home-upgrade
demand. We believe such customers have relatively high disposable income and strong purchasing power and
place higher priority on quality rather than price in their property purchase decision making process. To
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implement our market positioning strategy, we have developed three product series of residential property
projects namely, the “Zhenro Mansion (1IE4&/f)” series, the “Pinnacle (¥ &)” series, and the “Habitat (ZZ)”
series, each targeting different segments of our customers. Our property development process, starting from site
selection to project planning and design, is also centered on the needs and preferences of our targeted mid- to
high-end customers. Our property products are generally located in urban centers and central areas of newly
developed districts in economically developed cities, as well as other regions in China that we believe have
strong growth potential. We believe we are able to command a premium in the sales price for our residential
properties in certain of our markets, as compared to properties of similar quality.

Our market position, together with our sizable land bank, our quality product offering and our property
development and management capabilities along with strong brand recognition we achieved, all contributed to
our sustainable and rapid expansion and financial success in the past. Our revenue grew at a CAGR of 16.9%
from RMB26,453.1 million in 2018 to RMB36,126.1 million (US$5,536.6 million) in 2020, and the total GFA
delivered grew at a CAGR of 38.9% from 1,500,651 sq.m. in 2018 to 2,895,496 sq.m. in 2020.

OUR STRENGTHS
A Large Comprehensive Property Developer in the PRC

We are a large comprehensive property developer in the PRC focusing on the development of residential
properties and the development, operation and management of commercial and mixed-use properties. Zhenro
Properties Holdings, the onshore holding company of our Group, was established in July 2015 as Zhenro Group’s
exclusive platform to carry out its property development business founded in 1998. Zhenro Group has earned the
accolade of a top 100 real estate developer in China for 16 consecutive years since 2005 in terms of its
comprehensive property development capability by various industry research institutes and was one of the largest
unlisted PRC real estate developers. In 2020, Zhenro Properties Holdings was awarded “2020 China Property
Developer Top 20 by Comprehensive Strength” according to Yihan Zhiku (f§#i%}/8). Our strong reputation,
premium brand name, quality product offering and a proven track record of success in the property development
business have also enabled us to receive numerous national awards and recognitions. For example, Zhenro
Properties Holdings was awarded “2020 China Real Estate Developers Top 20” (2020 [ 5 Hli & B #2620 58 )
from China Real Estate Association (2 5 #i 7 2 %5 &) and China Real Estate Appraisal (*F 55 bz JI5E .0,
and “2020 China Top 100 Real Estate Developers Top 20” (2020 7[5 5 HiZ A 75 > 2 TOP 20) from China Index
Academy (' EIF§EAFFLBE) in 2020.

With over 20 years of experience in real estate development, we have grown from a leading regional
residential property developer in the Western Taiwan Straits Economic Zone to an established national
comprehensive property developer with active presence in 32 cities across six core business regions in China,
namely, the Yangtze River Delta Economic Region, the Western China Region, the Central China Region, the
Bohai Economic Rim, the Western Taiwan Straits Economic Zone and the Pearl River Delta Region as of
December 31, 2020. These core business regions are what we believe to be among the most economically
prosperous areas in China and each is expected to further develop as a world-class city cluster.

We strive to develop high-quality residential properties primarily for mid- to high-end customers with
home upgrade demand. We are also engaged in the development of commercial and mixed-use properties to
maintain a balanced development portfolio. In addition, we currently hold as investment properties the
commercial spaces of our shopping malls at the mixed-use properties we developed. We believe such commercial
and mixed-use properties will help reduce volatility of our revenue, diversify our risk exposure, and deliver
stable cash flow for our business operations. Moreover, we provide commercial property management services
to certain commercial properties we developed through our commercial property management subsidiaries.
Leveraging our comprehensive and high-quality development, operation and management capabilities, we have
established a track record of bringing to market large-scale, mixed-use property projects that encompass
residential, SOHO and office, retail and/or leisure spaces.

Our market position, together with our presence in strategic locations across China, position us well to
capture the significant growth potential of the relevant real estate markets.
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Sizable Land Bank in First- or Second-Tier Cities or in Cities with High Growth Potential in China and
Proven Land Acquisition Capability Fueling Our “16X” Expansion Across China

We strategically select and acquire high-quality land parcels for development focusing on the sustainable
growth of our business. As of December 31, 2020, we had a land bank with an aggregate GFA attributable to us
of approximately 28.5 million sq.m. that was strategically located in 32 cities across six core regions in China,
including but not limited to Shanghai, Nanjing, Suzhou, Hefei, Wuhan, Changsha, Xi’an, Tianjin, Fuzhou,
Nanchang and Zhengzhou. Most of our land parcels are situated at prime locations in first- or second-tier cities
or in cities that we believe have high growth potential. Based on our expansion plan, we believe our land bank
would be sufficient to support our business development in the next three years.

Quality and Customized Products Targeting Mid- to High-End Customers with Home Upgrade Demand

We believe a key contributor to our success is our focus on developing properties that cater to the needs
of our target customers. We position our brand as “#{{#% K fifi (home upgrade master)” with a vision of introducing
quality residences with a GFA ranging from 90 sq.m. to 200 sq.m. to affluent mid- to high-end customers with
home-upgrade demand. We believe these customers have relatively high disposable income and strong
purchasing power and place higher priority on quality rather than price in their property purchase decision
making process. To implement our market positioning strategy, we have developed three product series of
residential property projects, namely the “Zhenro Mansion (IE4J{f)” series, the “Pinnacle (8 £3)” series, and
the “Habitat (XJ#)” series, each targeting different segments of our target customers. Our “Zhenro Mansion”
series targets mainly first-time home buyers and first-time home upgraders. Our “Pinnacle” series mainly targets
subsequent home upgraders. We position our “Habitat” series as luxury home collection for our target high-end
customers. Similarly, our commercial property portfolios are comprised of three products lines, the “Zhenro
Center (IE4&H1.02)” series, the “Zhenro Street (1IE481)” series, and the “Neighborhood (#45)” series, each with
its own positioning and floor size. See “— Management of Commercial Properties.” We believe such market
positioning strategy best leverages our property development capabilities and help us maintain sustainable
growth in current market conditions.

Our property development process, starting from site selection to project planning and design, is
centered on the needs and preferences of our target mid- to high-end customers. During site selection process,
we generally pursue opportunities in urban centers and central areas of newly developed districts in economically
developed cities, as well as other cities in China that we believe have strong prospects for growth fueled by
economic growth. We adopt a customer-oriented product design philosophy, pursuant to which we pay significant
attention to details so that the design of our property products will bring increased convenience to our customers
based on their lifestyles and habits. We value both in-house design capabilities and external collaboration with
other PRC well-known third-party architectural and design firms, and we work closely with anchor tenants and
customers with specific requirements to better serve their needs. We also endeavor to capture the regional
characteristics in our product designs as we expand into different geographies. We continuously innovate our
product design based on customer feedback and research as to market trend and development.

In addition, we have developed a “built-to-suit” model (%/7#]#AX) for the management of our
commercial and mix-use properties which focuses on obtaining pre-leasing commitments prior to the
commencement of construction. We believe such model enables us to attract well-known tenants as it enables
tenants to maximize their ability to customize their leased spaces during the construction of the development
projects to best suit their needs, which also serves to enhance the value of our investment properties.

Our product development capability was recognized by the “Most Innovative Real Estate Enterprise in
2015” award (2015 B iz BLAHT /) HzE S 2EK8E) issued by the Organizing Committee of 2015 Bo’ao Real
Estate Forum (1HZ 7 M mHA1Z®). Our efforts have also led to several of our developments receiving
awards for their design, such as 2020 New Landmarks in Hundred Cities of China (2020 B i I & 437 M)
for Xi’an Zhenro Pinnacle, and “A’ Design Award and Competition” (A’#%7#IK#%) for Tianjin Jinmen Zhenro
Mansion.
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Proven Property Development and Management Capabilities together with Strong Brand Recognition

We believe a strong brand name starts with the high quality of our property projects. Since the inception
of Zhenro Group’s property development business in 1998, we have developed sophisticated property
development and management capabilities that we believe are instrumental to the success of our business.
Specifically, we believe the following key capabilities, in addition to our proven land acquisition capability and
distinctive marketing strategies, provide us with a competitive advantage, allowing us to replicate our success
as we expand throughout China and create brand recognition:

*  Proven development capability. With over 20 years of experience in property development, our
business has a proven track record of successfully developing numerous customer-oriented, quality
property projects that are diverse in design elements and geographic locations, each with its own
unique market characteristics, and managed to span 32 cities across six core business regions in
China. While we first started as a residential property developer, we have expanded into commercial
and mixed-use property market by introducing high-end office buildings, such as Hongqgiao Zhenro
Center in Shanghai, and mega-scale and large-scale mixed-use properties, such as the Putian Zhenro
Fortune Center in Putian, Fujian Province.

*  Customer-oriented approach with diversified product portfolio. Covering the tiniest of details, we
pride ourselves in our customer-oriented design philosophy that aims to bring increased convenience
to potential customers in the use of our products.

e Strong execution capabilities with standardized and scalable property development procedures. We
have developed standardized property development procedures which cover the entire life cycle of
a property project. Such procedures, supported by our advanced IT system, include detailed
reporting protocols for each aspect of the property development cycle to facilitate efficient
operation, expedite asset turnover and to ensure consistent high quality and cost control of our
projects. We also only engage reputable and well-known architectural and design firms, as well as
general contractors with premium class constructor qualifications. During the construction process,
we deploy stringent control standards. We utilize both our internal team and independent certified
project supervisory companies to monitor the progress and quality standards of our projects.
Furthermore, we adopt strict selection criteria as to the materials and equipment used in our projects,
including their specifications in terms of quality, technical standards and brand requirements to
ensure consistent high quality of our property development.

*  Sales and marketing expertise with a realizable-market-value-based inventory management
approach. We primarily rely on the efforts of our own marketing management teams for the sale of
our properties. We have adopted a dynamic management approach in the entire life cycle of a
property project, focusing on maximizing returns for our property projects, optimizing cash position
and responding quickly to market changes. We conduct quarterly review and may establish
additional or adjust our investment plans and product positioning, design, sales price and marketing
approach in view of the estimated realizable market value of our projects which are based on our
annual sales targets, our profit targets, our real time property inventory position and the changing
market conditions. In particular, although sales targets are set at our headquarters, we empower a
senior management team in each city which performs regional management functions with the
ability to adjust sales price for our projects based on changing market conditions due to their
familiarity with the local property markets. For example, rather than becoming fixated on a
pre-determined price levels, in times of market downturn and subject to approvals of our
headquarters, such regional management teams can quickly adopt discounts and other incentive
measures to promote our properties as to ensure a healthy cash flow while maintain revenue
generating. On the other hand, in more robust markets, these regional management teams are able
to quickly increase the sales price for our properties to keep abreast of the developing market
situations. Such ability to adjust our inventory status, sales price and cash flow to proactively
respond to trends in local property markets has enabled us to maintain profitability. For the years
ended December 31, 2018, 2019 and 2020, we achieved gross profit margin of 22.8%, 20.0% and
19.1%, with net profit margin of 8.4%, 9.5% and 9.9%, respectively.
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Our proven property development capabilities and our dedication in providing customer-orientated
quality property projects have enabled us to build a distinguished and well-recognized brand image nationally.
As a result of our strong brand recognition, we believe our property development is able to command a premium
in the sales price for our property in certain of our markets as compared with the average prices of similar
properties in the relevant cities, districts and neighboring properties. In addition, we believe such brand
recognition has also strengthened our ability to access to capital to finance our business operation. We believe
our well-known brand and reputation provides us with significant leverage for our business growth and will
continue to provide a positive effect in advancing the expansion of our business and our geographic reach into
other cities and regions in the PRC.

Professional and Experienced Management Team with Extensive Experience Supporting Long Term
Sustainable Growth

Our success has been, and will continue to be, dependent on our professional and experienced
management team which has in-depth understanding of the real estate industry in China. Our business was
founded by Mr. Ou Zongrong, our founder and Controlling Shareholder who is an influential industry leader with
over 20 years of experience in the PRC real estate market, and is now professionally managed by Mr. Huang
Xianzhi, our Chairman and an executive Director. Mr. Ou Zongrong remains as our senior advisor, offering
strategic insights and giving us the benefit of his industry experience. Mr. Huang is an experienced professional
manager with over 20 years of experience in the PRC real estate market. He was recognized as an “Outstanding
Professional Manager in China for the Year of 2008” (2008 4F- & H [ {4 tH ik £ 463 \) and “Chief Accountant in
China for the Year of 20117 (2011 B4 € FTAT4E A%). He also received the honors of “Figure with
Contributions to China Real Estate Brands in 2015” (2015915 5 17 & i 5 8k A\ %) and “Top 100 Figures with
Contributions to China Real Estate Industry in 2016 (2016 [H 5 Hb2E % B &k A¥). Many members of our
senior management team also have extensive experience and expertise in their respective fields, which covers all
the key aspects of our operation. This diversity of knowledge and expertise has helped us to form a broad
strategic vision to further our sustainable growth. In addition, we have experienced and dedicated employees with
substantial expertise in property development, product design, finance and other relevant areas. We recruit
employees from well-known universities in the PRC and leading enterprises in their respective fields. We also
provide our employees with continuing vocational training to expand their expertise and professional knowledge.
We believe with the leadership of a professional and experienced management team supported by our team of
experienced professionals, along with their commitment to a high level of corporate governance and sound
business practices, we will achieve sustainable long-term growth and maximize value to our shareholders,
customers and employees.

OUR STRATEGIES

We strive to become one of the largest real estate developers in the PRC. To achieve our goal, we intend
to implement the following strategies:

Solidify Leading Position in Existing Markets and Strategically Expand into Other Selected Markets

We intend to adhere to our “16X” strategy and will continue to enhance our leading position in markets
in which we currently have a presence to expand our economies of scale and market shares in such regions and
cities. In addition, we plan to leverage our deep-plow strategy, brand name, extensive experience and
sophisticated property development capabilities to strategically expand into selected new cities, such as Foshan
and Guangzhou, as well as selected new regions, such as the Pearl River Delta Region. We select these regions
and cities based on our existing geographic presence and the growth potential of their real estate markets. These
regions are either the most economically prosperous areas in China, or regions we envisage entail strong growth
potential under the urbanization and other policies of the PRC government. Moreover, we may also prudently
seek appropriate opportunities to tap into overseas markets.

Focus on High Quality and Balanced Future Growth
We will utilize a balanced and disciplined approach to grow our property development projects while
also focusing on the quality of such growth. We will continue to implement “reserve cycle” land acquisition

strategy in order to obtain additional quality land parcels at competitive costs. We expect to improve our internal
land acquisition and evaluation procedures and further improve our target market research analysis capability.
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Decision as to land acquisition will be made only after comprehensive and in-depth market research, feasibility
study and forecast with strict internal review procedures performed. We expect such continued enhancement in
our land acquisition evaluation model to better identify high-premium projects and reduce land acquisition cost.
At the same time, we will refine our managerial capability and optimize resource allocation to advance
scalability. We plan to further strengthen the managerial capability at our headquarters level, to enable our city
and project companies to better reduce the resources required to successfully manage its daily operations, while
increase efficiency in managing project development, marketing and sales and customer services activities. We
will also forge additional strategic relationships with contractors and suppliers, devote resources to enhancing
procurement, marketing and pre-sale/sales activities, aiming at reducing our development and operational costs.
Finally, we intend to carefully monitor our expansion in conjunction with the increase in our professional
workforce and management capacities to ensure that we are able to manage all of our projects efficiently and
continue to offer high quality products. We believe such efforts will enable us to further shorten development
cycle, ensure stable level of high quality growth, thereby preserving sound returns for our shareholders.

Utilize Diversified Investment Strategy and Identify New Growth Opportunities

We intend to utilize a diversified investment strategy to achieve continued growth of our business at
competitive costs. Such strategy includes enhancing our land acquisition methodology, such as by identifying
strategic partners and exploring new investment opportunities. For example, we will continue to increase our
efforts in cooperating with other third-party developers through joint ventures and associated companies, or
acquire land from third parties by acquiring equity interest in companies that possess land use rights.

We also intend to further expand our development in commercial and mixed-use properties and
selectively increase our investment property portfolio to maintain a balanced and comprehensive development
portfolio. In particular, we will further strengthen our presence in the first-tier cities, such as Shanghai, and
certain second-tier cities in China with a prosperous real estate market, such as Nanjing, by offering new
commercial and mixed-use projects to promote our brand recognition in the next three to five years. We believe
that our investment properties will be able to generate sustainable rental income, thereby help reduce volatility
of our revenue, diversify our risk exposure, provide stable cash flow and complement the value of our properties
located in the same or neighboring complexes. We will strengthen our capability to procure well-known brands
as anchor tenants to increase the attractiveness of our investment properties and establish long-term relationships
with such brands.

Furthermore, we may strategically invest in or partner with companies in industries related to our
property development business or that can increase the value or attractiveness of our properties, such as
companies that operate along the property development industry value chain, provide premium services in our
investment properties or value-added services to our residential properties. We believe such growth opportunities
will further assist the sustainable growth of our business in the property market in China.

Further Enhance Our Customer-Oriented Product Offerings, Brand Equity and Customer Loyalty

We will further innovate our product designs and tailor our product offerings based on the preferences
and demands of our target customers. We will endeavor to expand our database of standardized designs,
components and modules for our projects. We plan to optimize our product portfolio to better serve the demand
for mid- to high-end properties, while further fine-tuning our products for the different geographical regions and
cities to suit various types of land reserves and to best appeal to target customers in different cities with their
different demands and purchasing power. We intend to continue to pay significant attention to details so that the
design of our products will bring increased convenience to our customers based on their lifestyle and habits. In
addition, we will also enhance our in-house product design team through recruitment and fortify our relationship
with leading architectural and design firms to provide quality products to our customers. We will continue to
develop high quality residential properties with notable architectural and landscape designs that offer
comfortable living environment, catering to the needs of our target customers. We also endeavor to develop
well-planned commercial and mixed-use properties, secure well-known anchor stores as tenants and present
attractive experience stores and spaces to boost in-store consumer experiences and increase consumer flow.
Moreover, we plan to advance our brand through marketing initiatives and other measures such as advertising
campaigns, participating in property exhibitions and trade conventions, sponsoring sports teams, and charity
activities. We believe our efforts will enable us to further augment our brand equity, which will also serve to
amplify the value of our properties and facilitate to increase customer satisfaction and loyalty.
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Be Dedicated to Prudent Financial Policies and Optimize Our Capital Structure

The property development industry is highly capital intensive. Over years, in order to capture market
opportunities in the real estate market, we significantly expanded our development activities, which subjected us
to substantial bank and other borrowings. In addition, property developments typically require substantial capital
outlay during the construction period but may take a significantly longer period of time before any revenue can
be generated through the sales and delivery of completed projects. We believe our cash flows and liquidity
position will be continuously improved as such properties, together with other properties currently under
development, are completed and delivered.

We plan to continue to adhere to internal and industry financial policies and prudent financial and cost
management practices. We have adopted and aim to refine various measures to control our cost and monitor our
cash flow. Especially, we intend to continue our prudent policies in controlling costs relating to our land
acquisitions and construction activities. We will continue our centralized procurement policies to control our
development costs. We will also constantly review and verify the costs and expenses incurred along with the
development activities against the master budget of each project, in order to ensure that the target costs are met.
We will strive to further utilize our working capital more efficiently. To this end, we will proactively consider
multiple opportunities available to us in order to dilute risks of concentration of a particular type of property
projects or in a particular location.

On the other hand, we will further adhere to our established dynamic realizable-market-value-based
inventory management approach as to our operation to ensure flexibility in the pricing of our properties while
maintaining appropriate level of cash flow and return of our property projects. We will also ensure sufficient
level of cash flow while pursuing land acquisition opportunities prudently. Additionally, we endeavor to shorten
our project development cycle to improve our operating efficiency, which we believe will expedite our asset
turnover and enhance our liquidity position.

We will also increase the close monitoring of our capital and indebtedness level by reviewing our gearing
ratio and leverage ratio. We closely analyze the maturity profiles of our borrowings and manage our liquidity
level to ensure sufficient cash flow to service our indebtedness and meet cash requirements arising from our
business. We will continue to carefully review any leverage that we use when we acquire new assets to expand
our business with reference to cost, equity size and profit impact.

Furthermore, we will explore various financing opportunities to improve our capital structure and reduce
our cost of capital, including but not limited to issuance of new corporate bonds, asset-based securities programs
or other debt financings. We may also seek investments from strategic equity investors to reduce our capital
commitments. Since 2017, we have also actively explored co-development opportunities with other reputable real
estate developers, which enabled us to reduce the capital commitments in connection with land acquisitions and
relevant project construction activities.

Attract, Retain and Motivate Skilled and Talented Employees

We believe high-quality employees who value our corporate culture are essential elements for our
sustainable growth. We intend to attract and retain skilled and talented employees from reputable PRC
universities through various initiatives, including our creative trainee programs, competitive compensation
packages and effective incentive system. We will also further arrange for internal seminars and external training
opportunities to enhance their competency. In addition, we will continue to build up our corporate culture by
fostering entrepreneurial working environment and elite culture. We believe such culture will promote innovation
and collaboration, leading to increased efficiency, greater loyalty, job satisfaction, engagement and commitment
to their work, resulting in improved return on the overall operation of our Group. With a strong reputation for
excellence and a dedicated workforce, we believe we are well-positioned to expand our business and maximize
the value of our shareholders.
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OUR PROPERTY PROJECTS
Overview

We develop a variety of residential, commercial and mixed-use properties. For our residential projects,
we focus on developing quality residential units with comfortable living environment and convenient ancillary
facilities at prime locations, which we believe meet the needs of our target customers. Our residential properties
primarily include high-rise, mid-rise and low-rise apartment buildings and townhouses. Our commercial
properties generally consist of office spaces, SOHO spaces, shopping malls and retail spaces which comprise of
pedestrian shopping streets and ground-floor shops. Such commercial properties are integrated with or in the
vicinity of the residential buildings in our mixed-use complexes. We currently hold as investment properties the
commercial spaces of our shopping malls at the commercial or mixed-use complexes we developed. As of
December 31, 2020, we had 216 property projects with an aggregate GFA attributable to us of approximately 28.5
million sq.m., including (i) the total GFA available for sale and total leasable GFA for completed properties,
(i1) total GFA for properties under development, and (iii) total GFA for properties held for future development.
Our property projects are located in 32 cities in six core business regions at various stages of development, of
which 150 property projects were owned and developed by us and 66 property projects were developed by
non-subsidiaries. As of December 31, 2020, we had an aggregate GFA attributable to us of 13.6 million sq.m.
for property projects that were developed by our subsidiaries, comprising completed properties available for sale
or lease with an aggregate GFA of approximately 1.3 million sq.m., properties under development with an
aggregate GFA of approximately 9.8 million sq.m. and properties held for future development with an aggregate
GFA of approximately 2.5 million sq.m. As of the same date, we had an aggregate GFA attributable to us of 3.0
million sq.m. for property projects that were developed by non-subsidiaries, comprising completed properties
available for sale or lease with aggregate GFA of approximately 0.2 million sq.m, properties under development
with an aggregate GFA attributable to us of approximately 2.4 million sq.m. and properties held for future
development with an aggregate GFA attributable to us of approximately 0.4 million sq.m. As of the same date,
completed investment properties with a total GFA of approximately 0.5 million sq.m. and investment properties
under development with a total GFA of approximately 0.3 million sq.m. were owned and managed by us.

Classification of Our Property Projects

We generally classify our property projects into the following three categories:

e completed projects or project phases;

* projects or project phases under development; and

* projects or project phases held for future development.

A project or project phase is classified as completed when the required land use rights certificates issued
by the relevant government authorities and the completion certificate has been obtained from the relevant
government construction authorities.

A project or a project phase is classified as under development when the required construction work
commencement permits have been obtained but a completion certificate has not been obtained for all phases of
the project.

A project or a project phases is considered to be held for future development when (i) we have obtained
the land use rights certificate, but have not obtained the requisite construction work commencement permits or
(ii) we have signed a land grant contract for the underlying parcel of land with relevant government authorities,

but have not obtained relevant land use rights certificate.

As some of our projects comprise multiple-phase developments that are completed on a rolling basis, a
project may fall into one or more of the above categories.

Detailed descriptions of each of our projects as set forth in this offering memorandum are as of

December 31, 2020, unless otherwise dated. The commencement date relating to each project or each phase of
a project refers to the date construction commenced on the first building of the project or phase. The completion
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date set out in the descriptions of our completed projects or phases refers to the date on which the completed
construction works certified report was obtained for each project or each phase of a multi-phase project. For
projects or phases under development or for future development, the completion date reflects our best estimate
based on our current development plans.

Site area is calculated as follows:

e for projects or phases for which we have obtained land use rights, based on the relevant land use
right certificates; or

* for projects or phases for which we have not obtained land use rights, based on the relevant land
grant contracts.

Total GFA is calculated as follows:

» for projects and phases that are completed, based upon relevant property completion certificate or
property inspection report;

e for projects and phases that are under development, based upon the relevant construction work
planning permit, or based upon other documentation issued by relevant government authorities if the
construction work planning permit is not available; and

» for projects and phases that are held for future development, based upon the total GFA indicated in
property master plans or based on our internal records and development plans, which may be subject
to change.

Total GFA as used in this prospectus is comprised of saleable GFA and non-saleable GFA. Non-saleable
GFA as used in this offering memorandum refers to certain communal facilities and ancillary facilities, such as
certain underground GFA and spaces for security offices, for which pre-sale permits will not be issued. Saleable
GFA as used in this prospectus refers to the internal floor areas exclusive of non-saleable GFA. Saleable GFA
is further divided into saleable GFA pre-sold/sold and saleable GFA unsold. A property is pre-sold when we have
executed the purchase contract but yet delivered the property to the customer. A property is considered sold after
we have executed the purchase contract with a customer and have delivered the property to the customer.

Total saleable GFA is calculated as follows:

» for projects and phases that are completed, based on the relevant property ownership certificate or
property inspection report;

» for projects and phases under development, based upon the relevant pre-sale permit, or based on the
construction work planning permit if the pre-sale permit is not available, or based upon other
documentation issued by relevant government authorities if the construction work planning permit
is not available; and

e for projects and phases that are held for future development, based upon our internal records and
development plans. The total GFA we intend to sell does not exceed the multiple of site area and the
maximum permissible plot ratio as specified in the relevant land grant contracts or other approval
documents from the local governments relating to the project.

Our classification of our properties reflects the basis on which we operate our business and may differ
from classifications employed by other developers. Each property project or project phase may require multiple
land use rights certificates, construction permits, pre-sale permits and other permits and certificates, which may
be issued at different times throughout the development process.
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Land Bank and Property Portfolio

The following table sets forth the GFA breakdown of our property portfolio as of December 31, 2020,
in terms of geographic location:

Under Future
Development  Development Total
Completed
GFA Available Planned GFA
Number of  for Sale/ GFA under of Future Total Land
Regions Projects  Leasable GFA  Development  Development Bank %
Properties developed by the Group and its subsidiaries
Yangtze River Delta Economic Region .......... Shanghai 6 140,119 285,338 - 425,457 1.5%
Jiaxing 3 50,602 - - 50,602 0.2%
Suzhou 9 32,564 736,724 117,946 887,233 3.1%
Wuxi 2 - 278,163 - 278,163 1.0%
Nanjing 13 39,811 1,314,360 70,933 1,425,104 5.0%
Sugian 1 - 346,484 - 346,484 1.2%
Chuzhou 2 20,713 129,689 - 150,401 0.5%
Xuzhou 1 - 82,729 15,064 97,793 0.3%
Hefei 7 20,505 601,850 258,595 880,950 3.1%
Lu’an 1 - 179,287 365,899 545,186 1.9%
Fuyang 1 - 115,226 316,018 431,244 1.5%
Subtotal 46 304,313 4,069,849 1,144 455 5,518,618 19.4%
Middle China Economic Region ................ Zhengzhou 5 - 1,133,735 305,637 1,439,371 5.1%
Wuhan 6 27,069 367,958 290,901 685,928 2.4%
Xiangyang 2 - 268,494 - 268,494 0.9%
Changsha 6 78,756 828,244 567,956 1,474,956 5.2%
Subtotal 19 105,825 2,598,430 1,164,494 3,868,749 13.6%
Pearl River Delta Economic Zone .............. Foshan 3 - 468,236 225,983 694,220 2.4%
Subtotal 3 - 468,236 225,983 694,220 2.4%
West China Economic Region................... Xi'an 5 109,290 532,367 - 041,657 2.3%
Chengdu 4 - 255,440 100,600 356,040 1.3%
Chongging 2 - 324,866 - 324,866 1.1%
Subtotal 11 109,290 1,112,673 100,600 1,322,563 4.6%
Bohai Economic Rim............................ Tianjin 0 98,715 472,799 800 572,315 2.0%
Subtotal 6 98,715 472,799 800 572,315 2.0%
Western Taiwan Straits Economic Zone......... Fuzhou 20 391,999 1,510,741 151,241 2,053,981 12%
Nanping 0 - - - - 0.0%
Nanchang 13 31,703 1,110,963 - 1,142,666 4.0%
Ganzhou 1 34,277 33,844 - 68,121 0.2%
Ji'an 2 3,140 254,767 - 257,907 0.9%
Yichun 6 3,330 484,803 - 488,133 1.7%
Putian 15 281,133 921,390 - 1,202,523 4.2%
Quanzhou 5 12,444 451,655 339,917 804,015 2.8%
Zhangzhou 1 - 197,840 - 197,840 0.7%
Xiamen 2 - 117,326 114,173 231,499 0.8%
Subtotal 65 758,026 5,083,328 605,332 6,446,685 22.7%
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Under Future

Development ~ Development Total
Completed
GFA Available Planned GFA
Number of for Sale/ GFA under of Future Total Land
Regions Projects  Leasable GFA  Development ~ Development Bank %
Properties developed by the Group and its
subsidiaries .....................cc Subtotal 150 1,376,170 13,805,316 3,241,664 18,423,150  64.8%
Properties developed by the Group and its
subsidiaries on an attributable basis ....... 1,255,529 9,800,392 2,485,683 13,541,605
Properties developed by the Group’s joint ventures and associated companies
Yangtze River Delta Economic Region ......... Shanghai 1 - 348,062 - 348,062 1.2%
Jiaxing 4 177,793 - - 177,793 0.6%
Suzhou 18 289,592 1,219,472 - 1,509,064 5.3%
Nanjing 4 - 619,014 5,356 624,371 2.2%
Chuzhou 2 23,037 - 210,130 233,167 0.8%
Xuzhou 3 - 632,353 116,562 748915 2.6%
Hefei 4 11,115 302,660 164,102 471877 1.7%
Lu’an 1 - 186,460 272,019 458,479 1.6%
Subtotal 37 501,536 3,308,022 768,169 4,571,121 16.1%
Middle China Economic Region ................ Zhengzhou 1 - 221,894 - 221,894 0.8%
Xuchang 1 - 81,406 - 81,406 0.3%
Wuhan 2 61,335 827,710 6,007 895,112 3.1%
Subtotal 4 61,335 1,131,070 6,007 1,198,412 4.2%
West China Economic Region................... Chongging 1 67,131 178,210 112,642 357,983 1.3%
Subtotal 1 67,131 178,210 112,642 357,983 1.3%
Bohai Economic Rim............................ Tianjin 5 - 974,238 34,410 1,008,648 3.5%
Jinan 8 - 1,335,847 108,693 1,444,540 5.1%
Subtotal 13 - 2,310,085 143,103 2,453,188 8.6%
Western Taiwan Straits Economic Zone ........ Fuzhou 5 - 804,467 15,021 819,488 2.9%
Nanchang 3 16,543 63,321 168,428 248,791 0.9%
Ganzhou 2 35,452 177,561 - 213,013 0.7%
Ji'an 1 - 160,188 - 160,188 0.6%
Subtotal 11 51,994 1,206,037 183,449 1,441,480 5.1%
Properties developed by the Group’s joint
ventures and associated companies ......... Subtotal 66 681,996 8,133,423 1,213,371 10,028,790 35.2%
Properties developed by the Group’s joint
ventures and associated companies on an
attributable basis ............................ 181,387 2,354,993 443,955 2,980,334
Total land bank...........................e. 216 2,058,167 21,938,739 4,455,035 28,451,940 100.0%
Total land bank on an attributable basis ..... 1,436,916 12,155,385 2,929,638 16,521,939

Notes:
(1) Includes saleable GFA remaining unsold and leasable GFA.

(2) Total land bank equals to the sum of (i) total GFA available for sale and total leasable GFA for completed properties, (ii) total GFA for
properties under development, and (iii) total GFA for properties held for future development. For projects held by non-subsidiaries, total

GFA will be adjusted by our equity interest in the project.
(3) For projects held by non-subsidiaries, total GFA will be adjusted by our equity interest in the project.
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